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FORM ADV Applicant: Commerce Brokerage Services, SEC File Number: Date:

1. A. Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the
approximate % of total advisory billings from

Applicant: that service. (See instruction below.)

E (1) Provides invVestment SUPETVISOTY SETVICES ....eecveerueeriieerueeruierieeseessteeiteesteensaesnneesseessssenseessueesssesnnessses 4 %
E (2) Manages investment advisory accounts not involving investment supervisory Services..................... 96 %
E (3)  Furnishes investment advice through consultations not included in either service described above... _0 %
] (4)  Issues periodicals about securities by SUDSCIIPLION ......cvevveeeiereeieiieiie ettt e e eee e %
? (5)  Issues special reports about securities not included in any service described above............cccevvenen. 0 %
| (6)  Issues, not as part of any service described above, any charts, graphs, formulas, or other devices

o which clients may use t0 eValuate SECUTTLIES. ... .ectirtiiriieeiieitie ettt ettt ettt sbe e e eee %
@ (7)  On more than an occasional basis, furnishes advice to clients on matters not involving securities... 0 %
[ ] (8)  Provides @ tIMING SEIVICE ....cc.ueiiuieeieriieeiiieiieerttteitestteetteeteeesttes e eesteestessatesubeansaesaeesnseensaenseenseesnnn s s %
i (9) Furnishes advice about securities in any manner not described above..........coccoeveviieieresiese e, %

(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. Does applicant call any of the services it checked above financial planning or some similar term? . . . . . ..
C. Applicant offers investment advisory services for: (check all that_apply)
IEI (1) A percentage of assets under management |:| (4)  Subscription fees
(2) Hourly charges |:| (5) Commissions
(3) Fixed fees (not including subscription fees) |:| (6)  Other

D. For each checked box in A above, describe on Schedule F:

* the services provided, including the name of any publication or report issued by the adviser on a subscription basis or for
a fee

¢ applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

* when compensation is payable, and if compensation is payable before service is provided, how a client may get a refund
or may terminate an investment advisory contract before its expiration date

2. Types of clients - Applicant generally provides investment advice to: (check those that apply)

@ A. Individuals IE E Trusts, estates, or charitable organizations

@ B. Banks or thrift institutions IE F. Corporations or business entities other than those listed above
|:| C. Investment companies @ G. Other (describe on Schedule F)

@ D. Pension and profit sharing plans

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Commerce Brokerage Services, SEC File Number: Date:
Part II - Page 3 Inc. 801- 66509 3/23/2009

3. Types of Investments. Applicant offers advice on the following: (check those that apply)

I =1 5 I Y 51 N S 50

A. Equity securities @ H. United States government securities
(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

I.  Options contracts on:
(1) securities
(2) commodities

B. Warrants J.  Futures contracts on:

(1) tangibles
(2) intangibles

C. Corporate debt securities (other than commercial paper)

D. Commercial paper

E.  Certificates of deposit K. Interests in partnerships investing in:

F.  Municipal securities (1) real estate
(2) oil and gas interests

(3) other (explain on Schedule F)

O O e

G. Investment company securities:
(1) variable life insurance

(2) variable annuities @ L. Other (explain on Schedule F)
(3) mutual fund shares

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A. Applicant’s security analysis methods include: (check those that apply)
(1) [O] Charting @ [ ] cyclical
(2) IEI Fundamental 5) @ Other (explain on Schedule F)
3) IEI Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) IEI Inspections of corporate activities (6) IE' Annual reports, prospectuses, filings with the
3) IE Research materials prepared by others Securities and Exchange Commission
4 @ Corporate rating services ) @ Company press releases
(8) [O] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(D IEI Long term purchases ®)] |:| Margin transactions
(securities held at least a year)
2) |:| Short term purchases (6) |:| Option writing, including covered options,
(securities sold within a year) uncovered options or spreading strategies
3) |:| Trading (securities sold within 30 days) @) |:| Other (explain on Schedule F)
) [ ] Short sales

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Commerce Brokerage Services, SEC File Number: Date:
Part II - Page 4 Inc. 801- 66509 3/23/2009

5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in Yes No

determining or giving investment advice to ClIENtS? ..........cooiiiiiiiiiiiiiiiii i

(If yes, please describe these standards on Schedule F)

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 the applicant has no investment committee or group, each individual who determines general investment advice

clients (if more than five, respond only for their supervisors)
¢ each principal executive officer of applicant or each person with similar status or performing similar functions.

On Schedule F, give the:
* name ¢  formal education after high school

*  year of birth *  business background for the preceding five years

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.
IEI C.  The principal 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.)

Other Financial Industry Activities or Affiliations. (check those that apply)
@ A. Applicant is registered (or has an application pending) as a securities broker-dealer.

|:| B. Applicant is registered (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 a related person who is a:

IEI (1) broker-dealer |:| (7) accounting firm

@ (2) investment company |:| (8) law firm

@ (3) other investment adviser @ (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant

|:| (5) commodity pool operator, commodity trading |:| (11) real 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. Is applicant or arelated person a general partner in any partnership in which clients are solicited to invest?..

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Commerce Brokerage Services, SEC File Number: Date:
Part II - Page 5 Inc. 801- 66509 3/23/2009

9. Participation or Interest in Client Transactions.
Applicant or a related person: (check those that apply)

|:| A. As principal, buys securities for itself from or sells securities it owns to any client.
IEI 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.

|:| 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.

|:| E. Buys or sell for itself securities it also recommended to clients.

(For each box checked, describe on Schedule F when the applicant or a related 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 ethics to any client or
prospective client upon request.

10. Conditions for Managing Accounts. Does the applicant provide investment advisory services, manage Yes No
investment advisory accounts or hold itself out as providing financial planning or some similarly termed
services and impose a minimum dollar value of assets or other condition for starting or maintaining an
account?

(If yes, describe on Schedule F)

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory account,
or holds itself 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
triggering factors. 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.

See Schedule F

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

See Schedule F

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




FORM ADV Applicant: Commerce Brokerage Services, SEC File Number: Date:
Part II - Page 6 Inc. 801-66509 3/23/2009

12.

Investment or Brokerage Discretion.

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:

C INO
(1) securities to be BOUZht OT SOLA? .....ceuuiiiiiiiiiieiee ettt et ettt st se et e e e s

Yes No

(2) amount of securities to be bOught OF SOIA? ......cc.eeieiieieie e ere e e s
Yes No

(3) Dbroker or dealer t0 DE USEA?  ..ocoiiiiiiiiiiciicee ettt ettt ettt et baeaae e

Yes No

(4)  COMMISSION TAES PAIA? ..eeviieiiiieieitie e etiettiettetteetteste et eae et e et e e e s esaeseesaessesssessesssensesseanseeseansenneensenn

es No
B. Does applicant or a related person suggest brokers to ClIENtS? ...........ecueeeeierieiiereeriere e
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to 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 a related

person is a factor, describe:

¢ the products, research and services

¢ whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services

whether research is used to service all of applicant's accounts or just those accounts paying for it; and

i any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for product and research services received.

13.  Additional Compensation.
Does the applicant or a related 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 Yes No
services) from a non-client in connection with giving advice toclients? .. ............ ... ... .. .....
Yes No
B di o : )
. irectly or indirectly compensates any person for client referrals?. ......... .. ... .. ... ... .. .. ...
(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:

. has custody of client funds or securities (unless applicant is registered or registering only with the
Securities and Exchange Commission); or

. requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No
Has applicant provided a Schedule G balance Sheet?..........ccooevieiiiiieieeie e

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1)




Schedule F of Applicant: SEC File Number: Date:

FORM ADV Commerce Brokerage Services,
Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067

Item of Form
(identify) Answer

Adyvisory Services and Fees
Advisory Services

Commerce Brokerage Services, Inc. (“CBSI”) is a registered securities brokerage firm and a
federally registered Investment Adviser. CBSI is also a licensed insurance agency in the states
of Missouri, Illinois and Kansas.

CBSI is registered with the Securities and Exchange Commission and with a number of State
Securities Commissions, including the state of Missouri. CBSI is a member of the Financial
Industry Regulatory Authority (“FINRA”) and the Securities Investor Protection Corporation
(“SIPC”). CBSI is actively engaged in the securities business and offers a full range of
investment products, including life insurance and annuities.

CBSI offers advisory services on a non-discretionary basis to its Clients.

CBSI will also act in the capacity as program sponsor (“Provider”) and as a sub-adviser for
Clients that wish to establish accounts to be managed on a discretionary basis by FundQuest,
Incorporated (“FundQuest”) and/or other advisers or Sub-Advisers.

CBSI has entered into an agreement with FundQuest to provide Clients with both
discretionary investment advisory services and operational support services. CBSI may act in
more than one capacity, including as the program sponsor, a Client's primary adviser, and/or a
sub-adviser. FundQuest may also act in more than one capacity, including a Client's primary
adviser, portfolio manager, overlay manager and/or a sub-adviser.

FundQuest has also been retained to provide operational and support services, which includes
the use of FundQuest's proprietary system. This system provides asset performance analysis,
customer diagnostic reports, and periodic account reports. This support and use of
FundQuest's proprietary system will also be available to non-discretionary accounts.

CBSI will introduce qualified Clients to the Strategic Financial Solutions program
(“Program”). CBSI, in offering the Strategic Financial Solutions program to Clients, provides
professionally managed, fee-based advisory programs through an arrangement with
FundQuest and/or other advisers. The Commerce family of mutual funds will not be included
in the Strategic Financial Solutions program. However, Commerce mutual funds are available

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

1. (Cont'd) to clients though CBSI's broker - dealer.

Commerce Investment Advisors, an affiliate to Commerce Bank, NA is the advisor to
Commerce Funds, a company registered under the Investment Company Act of 1940. Each
Client, may choose when establishing a Program account, or at any time when rebalancing
the Program account, to specifically exclude Commerce Bancshares common stock from their
portfolio.

A Client could also purchase Commerce Funds or Commerce Bancshares common stock
outside of the Strategic Financial Solutions program through other dealers not affiliated with
CBSI, through an affiliate of Commerce Adviser or through a Clients brokerage account held
at CBSIL

CBSI, in its capacity as an adviser and in its capacity as a brokerage firm, does not in either
capacity hold Client funds or securities. Client accounts are held and cleared on a fully -
disclosed basis through National Financial Services, LLC (“NFS”), the carrying broker -
dealer. Clients opening a Strategic Financial Solutions account are required to open a
brokerage account with NFS. NFS will execute and clear purchase and sale orders directed to
it by FundQuest, Sub-Adviser(s) and/or CBSI. NFS will also be "custodian" for the account
assets. Additional information regarding the role of NFS is contained in the Investment
Advisory Agreement.

The advisory accounts within the Strategic Financial Solutions program are the Fund Manager
Account, which FundQuest will provide management on a discretionary basis; the
ActivePassive Portfolios®, which FundQuest will provide management on a discretionary
basis; the Portfolio Manager Account, which FundQuest will provide management on a
discretionary basis; the Investment Manager Account - Advantage, which FundQuest and the
designated Sub-Adviser(s) will manage on a discretionary basis; the Investment Manager
Account - Select, which CBSI will provide services on a non-discretionary basis, and which
is managed by the designated Sub-Adviser(s) on a discretionary basis; and the Asset Manager
Account, which CBSI will provide management on a non-discretionary basis. A Client will
receive a copy of Commerce Brokerage Services, Inc. Form ADV Part II and the appropriate
“wrap brochure” which meets the requirements of Rule 204-3. Each Client will also receive a
copy of the FundQuest Form ADV Part II and each applicable Sub-Adviser's(s') Form ADV
Part II along with their privacy statements.

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




Schedule F of Applicant: SEC File Number: Date:

FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

1. (Con'd) CBSI may accept accounts below the preferred account opening minimums, as specified in the

fee schedules enclosed, based upon a number of factors including, but not limited to the
Client's anticipated future additions to the account(s).

Clients will receive from NFS monthly/quarterly statements detailing each Client's securities
and/or cash balances, and the account activity listing of all deposits, withdrawals, transactions,
charges or transfers. Clients will also receive a confirmation for transactions cleared through
NFS. Clients with accounts managed on a discretionary basis may elect to receive a quarterly
confirmation report, conditioned upon their designated Adviser and/or Sub-Adviser(s)
agreeing to accept trade confirmations. If requested, Clients may have access to their CBSI
account(s) online.

CBSI's Strategic Financial Solutions accounts will receive a Quarterly Performance Report
from FundQuest at the end of the quarter in which a new account has been brought under
management and every quarter thereafter. This report, in conjunction with the statements
from NFS, provides a list of the securities in the Client's portfolio, the quantity of the
positions, the cash balance, the market prices as of the date of the report, the total portfolio
valuation and an adviser fee invoice.

A CBSI Financial Consultant will contact each client on a periodic basis regarding their
account.

The Investment Advisory Agreement (“IAA”) may not be assigned without the Client's
consent. Section 202(a)(1) of the Advisers Act defines “assignment” generally to include any
direct or indirect transfer of an investment advisory contract by an adviser or any transfer of a
controlling block of an adviser's outstanding voting securities. When applicable, a change to a
designated Sub-Adviser is not a change in assignment of the IAA.

All parties have the right to terminate the advisory contract with a 30 calendar days notice by
providing written notice to the last known address of the other party.

If the termination becomes effective on any day other than the end of a quarter, the account
will be charged any earned advisory fees on a pro-rata basis, based upon the number of
elapsed days in that quarter.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Contd) Adviser Compensation

CBSI, its agents, FundQuest and Sub-Adviser(s) (if applicable) will be compensated under a
percentage of assets method for the Program. The fees of this Program are charged quarterly
in arrears based upon the average daily value of the account. From the time an account is
opened, a Client will have five (5) business days to terminate the contract without incurring
advisory fees or a termination penalty. However, an account will be subject to any custodial
(IRA) fees, account fees, or market fluctuation for investments made prior to termination
notice.

Advisory fees will be invoiced quarterly unless agreed to by both parties in advance.

Fees will vary by the type of account and by the value of the account. CBSI, its agents,
FundQuest and Sub-Adviser(s) (if applicable) will be compensated based upon the established
fee schedules in this document and which are contained in each Investment Advisory
Agreement pertinent to the specific advisory service provided to the Client. The amount of
compensation received may vary based on the Program selected and may also be more or less
than compensation received from a traditional commission based CBSI Brokerage account.
The portion of compensation received by CBSI (“Our Fee” and/or “Combined Fee”) which is
paid to the Financial Consultant may vary based upon changes to the CBSI Financial
Consultant incentive programs, bonus compensation plans or attained production level.

CBSI will not charge advisory fees that are more than six months in advance.

CBSI will reduce its quarterly management fee to the extent that CBSI receives a portion of
the 12b-1 and/or servicing fees charged by mutual funds held in a Fund Manager, Portfolio
Manager or Asset Manager Account.

Account Fees

The enclosed fee schedules will be in effect for the Program account unless otherwise agreed
to by all parties. Fees are calculated in arrears based on the average daily value of the
Program account and are debited from the Program account at the beginning of the following
quarter.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

1. (Contd) The “Our Fee” and/or “Combined Fee” portion of the fee schedules are negotiable and in

certain cases may be waived by CBSI. The fees charged may differ between Clients holding
similar portfolios or having the same size of assets under management, regardless of the type
of Program account selected. There are other factors that may impact the fees charged on an
account including, but not limited to, prior business relationships, the anticipated number or
volume of trades and anticipated future services.

Clients with multiple Strategic Financial Solutions accounts (as owner or for their benefit),
and accounts for their immediate family members (spouse and legal dependents residing at the
same address) may elect to link qualified accounts (Asset Manager, Fund Manager, Portfolio
Manager, and Investment Manager) for fee calculation purposes. The ActivePassive
Portfolios® program is not eligible for account linking for fee calculation purposes. By
linking qualified accounts, a portion of the combined accounts may qualify for the next lower
fee level, which would in effect reduce the overall account fee compared to the fee payable if
each account were calculated separately. See the Investment Advisory Agreement for
additional information and limitations.

Clients, who either do not participate in the Strategic Financial Solutions Program or have
accounts not part of the Strategic Financial Solutions Program (i.e. CBSI brokerage accounts),
will incur the normal brokerage and transaction charges for their non-Strategic Financial
Solutions Program accounts.

Other Fees

The advisory fees associated with this Program, indicated in the Total Fee column of the
Annual Fee Schedule, includes all FundQuest, Sub-Adviser, Research Provider and CBSI
costs that may be incurred in a Client's Strategic Financial Solutions account, including the
cost of transactions and other fees normally associated with a managed advisory account.
Transaction fees for Client directed investments that are not included in the Strategic Financial
Solutions Program (“Excluded Positions™) or custodial/account fees for accounts (including
IRA fees), are subject to the normal CBSI brokerage and/or NFS fees or charges. In addition
to the asset-based fee schedules, the Client will incur normal brokerage commissions or fees
for each transaction involving Excluded Positions in their Program account. Excluded
Positions are only allowed in Fund Manager and Asset Manager Accounts.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Contd) Program account investments in mutual funds are limited to only Investment Company

“no-load” or “load-waived” shares, or the equivalent.

Client directed purchases of a specific mutual fund, which is not in the recommended
portfolio, will be charged the fees, either front-end or contingent (or no fee in the case of a
no-load fund), established by the fund company and detailed in the fund's prospectus.

Certain charges may be imposed by outside Issuers or other third-parties, including FundQuest
as the advisor of ActivePassive Portfolios®, in connection with investments held in the
Program account. This includes, but is not limited to, the following types of charges: mutual
fund 12b-1 fees, mutual fund management fees, mutual fund short-term redemption fees,
Issuer administrative servicing fees, certain deferred sales charges on previously purchased
mutual funds, other transaction charges and service fees, and IRA and Qualified Retirement
Plan fees. Other parties may also receive a portion of these outside Issuer or third-party fees.
Further information regarding charges and fees assessed by a mutual fund or other securities
sponsor or portfolio manager is available in the appropriate prospectus or disclosure statement.

The FundQuest Form ADV Part II and the Investment Advisory Agreement detail the
circumstances where FundQuest, NFS or CBSI may receive additional remuneration, either
direct or indirect, for transactions or money market investments. CBSI could indirectly be a
beneficiary of FundQuest or NFS remuneration by virtue of it being a fully - disclosed broker
- dealer with NFS.

Fund Manager Account

The preferred opening minimum account value for a Fund Manager Account is $75,000 of
cash or investment assets. Program accounts will be required to maintain a balance of at least
2 percent in cash or cash equivalents.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage

Continuation Sheet for Form ADV Part I1 Services, Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Contd) Fund Manager Account

Annual Fee Schedule

FQFee OurFee Total Fee*
1st $250,000 0.36% 1.54% 1.90%
Next $250,000 0.32% 1.38% 1.70%
Next $500,000 0.25% 1.25% 1.50%
Next $1 million 0.20% 1.10% 1.30%
Over $2 million 0.20% 1.00% 1.20%

“*” Total Fee column represents the maximum investment management fee CBSI will charge
the Client. “FQ Fee” refers to the fee FundQuest will charge CBSI.

ActivePassive Portfolios®
The preferred opening minimum account value for an ActivePassive Portfolios® is $25,000 of

cash or investment assets. Program accounts will be required to maintain a balance of at least
2 percent in cash or cash equivalents.

ActivePassive Portfolios®

Annual Fee Schedule

FQ Fee** Our Fee Total Fee*
$0 to $100,000 0.00% 2.00% 2.00%
$100,001 to $250,000 0.00% 1.60% 1.60%
$250,001 to $500,000 0.00% 1.40% 1.40%

$500,001 to $1,000,000 0.00% 1.20% 1.20%
$1,000,001 to $2,000,000  0.00% 1.00% 1.00%
Over $2,000,000 0.00% 0.90% 0.90%

“*” Total Fee column represents the maximum investment management fee CBSI will charge
the Client. “FQ Fee” refers to the fee FundQuest will charge CBSI.
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Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,
Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV:

IRS Empl. Ident. No.:

43-1381067
Item of Form
(identify) Answer
1. (Cont'd) “** FundQuest does not receive any portion of the advisory fee charged on the

Program account. FundQuest does receive a management fee from the
ActivePassive Funds® (“AP Funds”) for the services it performs as advisor to those
AP Funds. FundQuest pays a portion of those fees to the sub-advisers of those AP
Funds, which are not affiliated with FundQuest except as disclosed in the AP Funds'
prospectuses. See the ActivePassive Funds® prospectus for more details on the AP
Funds' expenses and management fees.

Portfolio Manager Account

The preferred opening minimum account value for a Portfolio Manager Account is
$250,000 of cash or investment assets. Research Providers generally include in their
individual holding and allocation recommendations a cash or cash equivalent balance
ranging between 2 and 5 percent. However, the overall Program account will
generally maintain a balance in cash or cash equivalents, typically ranging between 1
and 3 percent.

Portfolio Manager Account
Annual Fee Schedule

FQFee OurFee Total Fee*
15t $500,000 0.70% 1.60% 2.30%
Next $500,000 0.65% 1.45% 2.10%
Next $1 million 0.60% 1.30% 1.90%
Over $2 million 0.55% 1.15% 1.70%

“*” Total Fee column represents the maximum investment management fee CBSI will charge
the Client. “FQ Fee” refers to the fee FundQuest will charge CBSI.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

1. (Cont'd) Asset Manager Account

The preferred opening minimum account value for an Asset Manager Account is $75,000 of
cash or investment assets. Program accounts will be required to maintain a balance of at least
2 percent in cash or cash equivalents.

Equity/Mutual Fund Investments

The account's investments, subject to the Asset Manager Account Equity/Mutual Fund Annual
Fee Schedule will be equity securities or their equivalent including common stocks, preferred
stock, American Depository Receipts (“ADRs”), equity rights, warrants and units, shares of
closed-end investment companies, mutual fund investments and Exchange Traded Funds
(“ETFs”).

Fixed Income/Cash Investments

A Client may also have fixed income investments or cash equivalents in the account. There 1s
a reduction in the fee associated with the portion of the portfolio invested in fixed income
investments or cash equivalents. The Asset Manager Account Fixed Income/Cash Annual Fee
Schedule will be applicable to the portion of the account investments, which are invested in
US Treasury and federal agency investments, corporate bonds, municipal bonds, and
convertible bonds.

Asset Manager Account
Annual Equity/Mutual Fund Portfolio Fee Schedule

FQFee OurFee Total Fee'
1st $250,000 0.25% 1.45% 1.70%
Next $250,000 0.21% 1.29% 1.50%
Next $500,000 0.16% 1.14% 1.30%
Next $1 million 0.15% 0.95% 1.10%
Over $2 million 0.12% 0.88% 1.00%

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,
Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Contd) Asset Manager Account

Annual Fixed Income/Cash Portfolio Fee Schedule

FQFee OurFee Total Fee

1st $250,000 0.25% 1.20% 1.45%
Next $250,000 0.21% 1.04% 1.25%
Next $500,000 0.16% 0.89% 1.05%
Next $1 million 0.15% 0.70% 0.85%
Over $2 million 0.12% 0.63% 0.75%

“*>” Total Fee column represents the maximum investment management fee CBSI will charge
the Client. “FQ Fee” refers to the fee FundQuest will charge CBSI.

Investment Manager Account

The preferred opening minimum account value of cash or investment assets for
Investment Manager Accounts are:

Advantage program:  $750,000
Select program: $150,000

Accounts will generally maintain, based upon the Sub-Adviser's investment style, a
balance in cash or cash equivalents, typically ranging between 1 and 3 percent.

Household Account

Each Investment Manager Account will have one account established to operate as
the Household account. This account is used to fund the Sub-Account(s) through
the deposit of funds or securities. There are no management fees for assets held in
the Household account.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,
Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Cont'd) Investment Manager Account

Annual Equity Fee Schedule

Program investments held in the equity Sub-Adviser Sub-Accounts are subject to the
Investment Manager Account Annual Equity Fee Schedule:

FQ Fee Combined Fee* Total Fee**

1st $500,000 0.27% 2.23% 2.50%
Next $500,000 0.22% 1.98% 2.20%
Next $4 million 0.17% 1.78% 1.95%
Over $5 million 0.17% 1.48% 1.65%

Investment Manager Account
Annual Fixed Income Fee Schedule

Program investments held in the fixed income Sub-Adviser Sub-Accounts are subject
to the Investment Manager Account Annual Fixed Income Fee Schedule:

FQ Fee Combined Fee* Total Fee**

1st $500,000 0.22% 1.73% 1.95%
Next $500,000 0.17% 1.48% 1.65%
Next $4 million 0.14% 1.36% 1.50%
Over $5 million 0.14% 1.16% 1.30%

“** Combined Fee column represents the fee paid to Provider which includes all
Sub-Adviser fees. Sub-Adviser fees vary depending on your choice of a Sub-Adviser
and the above Fee Schedule. Sub-Adviser fees typically range from .35% to .5% for
Equity Sub-Advisers and .25% to .35% for Fixed Income Sub-Advisers. Individual
Sub-Adviser fees are applicable only to the investments managed in their specific
Sub-Account.

“**” Total Fee column represents the maximum investment management fee CBSI
will charge the Client on the entire Program portfolio, inclusive of Provider,
FundQuest, and Sub-Adviser fees. “FQ Fee” refers to the fee FundQuest will charge
CBSI.
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Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
1. (Contd) Excluded Positions

A Client may deposit or transfer securities into a Fund Manager or Asset Manager Account
and place a restriction on the sale/liquidation of a particular security. A limited number of
Excluded Positions may be held on a temporary basis in a Fund Manager or Asset Manager
Account and will not be subject to the management fee. Excluded Positions (non-managed
assets) will be included on the FundQuest Quarterly Performance Report and included in the
asset allocation and report analysis. CBSI reserves the right to require the Client to move the
non-managed Excluded Positions to a CBSI brokerage account.

General Information

Clients opening a Qualified Account, such as an IRA or other Qualified Account, are subject
to the fees and charges from the account custodian, which is NFS. All applicable fees are
detailed for this type of account in the NFS Premiere Select Custodial Agreement and
Disclosure Statement.

CBSI provides “no cost or obligation” consumer education utilizing the CBSI Financial Needs
Analysis Tool. This service is provided at no cost or obligation to the individual and is not
part of or constitute a financial plan or service.

CBSI also provides the following advisory services/analysis to individuals: 1) analysis of
current customer non-adviser investment holdings, 2) analysis on non-adviser investment
account transaction history/cost basis, 3) non-adviser investment account holdings
summary/consolidation of assets or 4) research a specific non-adviser investment account
related matter.

Client Types

CBSI provides investment advice tailored to individuals, pension and profit sharing plans,
trusts, estates, charitable organizations, corporations and business entities not specifically
enumerated in the preceding categories.

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




Schedule F of
FORM ADV

Continuation Sheet for Form ADV Part 11

Applicant: SEC File Number: Date:
Commerce Brokerage
Services, Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

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

43-1381067

Item of Form
(identify)

Answer

4.A

4.B

Investment Types

The majority of advisory accounts will be in the professionally managed discretionary
accounts, including Portfolio Manager Account, ActivePassive Portfolios®, Investment
Manager Account - Advantage and Fund Manager Account programs. The investments in the
Fund Manager Account will be positions primarily in load-waived mutual funds and ETFs.
The investments in the Investment Manager Account - Advantage will be positions primarily
in equity and fixed income securities. The investments in the Portfolio Manager Account will
be positions primarily in stocks, ETFs and mutual funds. The investments in the
ActivePassive Portfolios® will be positions primarily in load - waived mutual funds.

CBSI will also advise accounts under the non-discretionary program, Asset Manager Account
and the Investment Manager Account - Select, that utilizes professional Sub-Advisers with
discretionary authority. Both Programs will have positions primarily in equity securities and
equivalents, mutual funds, ETFs and fixed income securities.

Analysis Methods

Clients establishing a non-discretionary advisory relationship with CBSI will be provided
advice utilizing one or more methods of analysis including charting, fundamental analysis
and/or technical analysis in addition to the analytical tools and reports available using the
proprietary FundQuest system.

Sources of Information

Clients will be required to provide CBSI, FundQuest, service providers, custodians and
designated Sub-Advisers (if applicable) with personal and financial information necessary to
establish an advisory relationship. In addition, each Client will be required to provide details
regarding their financial goals, investment experience and any limitations regarding
investment categories or specific companies. Information provided will be kept confidential
as described in the Commerce Privacy Policy Notice, NFS Privacy Notice, FundQuest Privacy
Notice and designated Sub-Adviser Privacy Notice, provided to each Client both when the

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




Schedule F of Applicant: SEC File Number: Date:

FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
4.B (Cont'd) relationship is established and on an annual basis directly from each party, as required by law

4.C

or regulation, including Regulation S-P.

Investment Strategies

FundQuest, utilizes an automatically triggered rebalance methodology, namely Strategic
Allocation, which is based on various account level activities. This process is summarized as
follows:

Strategic (stocks/bonds/cash): Adjusted and monitored on an ongoing basis with a built in
trigger at 10% per asset class for 30 consecutive days (market days). Re-allocation can also
occur at this level as a part of ongoing management as well as these tolerances: fund or
manager changes, as a result of buys/sells after a deposit, or a request for withdrawal, and to
provide liquidity for fee debit purposes. Adjustments to the Strategic Allocation, the general
change in the weighting of a model portfolio (such as a shift from 85/15 to 80/20), are less
frequent.

Tactical: The FundQuest Investment Committee may periodically recommend an adjustment
to the Tactical Allocations (such as from 10% large cap growth to 15%) and when that occurs,
a rebalance can be performed as a part of that adjustment, and potentially include a fund or
manager change as well.

Fund/Manager Level: A rebalance may also be performed when a fund or manager is removed
or added to the portfolio.

Significant Asset Flows: If the account has a significant deposit or withdrawal, the investment
portfolio may require rebalancing.

Education and Business Standards

The agents of CBSI will be qualified investment professionals who have met the general
requirement of being FINRA Series 7 registered and, when required, the Series 65 (or its
equivalent) and at a minimum hold a high school diploma or better and relevant business
experience. Many of the agents hold advanced credentials that could include a Bachelor
degree (BA, BS), a master degree (MA, MS or MBA), insurance licenses for life and health

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
5. (Cont'd) and/or the CFP designation.

6.

Education and Business Background
Robert Mason Carr Jr.

Mr. Carr was born March, 1952 and attended the University of Missouri - Saint Louis. Mr.
Carr became the President of the Capital Markets Group of Commerce Bank N.A. in 2005.
He is also the President and Chief Executive Officer of Commerce Brokerage Services, Inc.,
which he has held since 1998. Prior to becoming President, Mr. Carr was the Sales Manager
which he held beginning in 1988.

Charles Gordon Kim

Mr. Kim was born January, 1961 and has a BSBA and a MBA from Washington University in
Saint Louis. Mr. Kim is the Retail Director for Commerce Bank NA and has held that position
since 1997. He joined Commerce Bank NA in 1989. Mr. Kim also serves as Director of
Commerce Brokerage Services, Inc., which he has held since 1992.

James Daniel Stinnett

Mr. Stinnett was born April, 1945 and has a BA from Vanderbilt University and a JD from the
University of Missouri KC Law School. Mr. Stinnett has been with Commerce Bancshares
since 1975. Mr. Stinnett is the Chief Legal Counsel for Commerce Bancshares and became
the Corporate Secretary for Commerce Brokerage Services, Inc. in 1996.

Sheryl Marie Shelton

Ms. Shelton was born January 1961 and is a Senior Vice-President of Commerce Brokerage
Services, Inc. She has been with Commerce Bank NA since 1981 and has been with
Commerce Brokerage Services, Inc. since 1987. Ms. Shelton is the Chief Operations Officer,
which she has held for Commerce Brokerage Services, Inc. since 1996. Ms. Shelton also
serves as Director of Commerce Brokerage Services, Inc., which she has held since 2007.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage

Continuation Sheet for Form ADV Part I1 Services, Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
6. (Cont'd) Karen Louise Finke

Ms. Finke was born March, 1955 and received a BS Business Administration from the
University of Missouri- Columbia in 1977. Ms. Finke holds a Missouri certificate as a
Certified Public Accountant. Ms. Finke is currently an Accounting Manager with Commerce
Bancshares, which she joined in 1980. She joined Commerce Brokerage Services, Inc. in
1988 and has been the Chief Financial Officer and Treasurer for Commerce Brokerage
Services, Inc. since 1990.

Christopher Scott Radzom

Mr. Radzom was born October, 1972 and has a BBA from Fontbonne University in St. Louis.
Mr. Radzom is Senior Vice-President of Commerce Brokerage Services, Inc. and the Sales
Manager for both brokerage and adviser services. Prior to that, he was the Brokerage Product
and Technology Manger since joining Commerce Brokerage Services, Inc. in 2000. Prior to
Commerce, beginning in 1992, Mr. Radzom was with Mercantile Investment Services, where
he was an Officer and the Brokerage Technical Specialist.

Jeffrey Albert Walck

Mr. Walck was born January, 1968 and received a BS Business Administration from the
University of Missouri- Columbia. Mr. Walck is the Chief Compliance Officer of Commerce
Brokerage Services, Inc. Prior to Commerce, Mr. Walck was a Compliance Officer for First
Advisors, Inc. Mr. Walck has worked in the financial services industry for over 17 years,
including serving as a Compliance Officer for A.G Edwards and Edward Jones.

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




Schedule F of
FORM ADV

Continuation Sheet for Form ADV Part 11

Applicant: SEC File Number: Date:
Commerce Brokerage
Services, Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

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

43-1381067

Item of Form
(identify)

Answer

Other Business Activities

Commerce Brokerage Services, Inc. is registered with the Securities and Exchange
Commission as a securities broker - dealer and is a member of FINRA and is actively
engaged in the securities business. It offers a full range of investment products, including
life insurance and annuities.

The principal business of the executive officers of CBSI encompasses significant duties with
Commerce Brokerage Services, Inc., Commerce Bank, NA, including its Capital Markets
Group (“CMG”) and Commerce Bancshares, Inc.

Agents, employees and management of CBSI may also be employees of and/or registered with
Commerce Brokerage Services, Inc, Commerce Bank NA (“Bank’) or one of its subsidiaries.

Other Financial Industry Activities or Affiliations
Commerce Brokerage Services, Inc. is a wholly owned subsidiary of Commerce Bank, NA
which in turn is wholly owned by Commerce Bancshares, Inc., a publicly owned company.

Other affiliates include:
» The Commerce Trust Company,

a division of Commerce Bank, N.A
» Commerce Investment Advisors, Inc.
» Commerce Mortgage Corp.
» Commerce Insurance Services, Inc.
» CBI Insurance Company
» CBI Leasing, Inc.

Commerce Brokerage Services, Inc. is also licensed as an insurance agency in Missouri,
[linois and Kansas.

(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:
Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)

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

43-1381067

Item of Form
(identify)

Answer

Participation or Interest in Client Transactions

CBSI and its principals or agents in its/their capacity as an adviser will not, as principal, buy
securities for itself or sell securities it owns to any advisory Client.

Any “principal transactions” and “agency cross transactions” undertaken by CBSI are
executed with prior written notification from the Client and comply with the conditions of
Section 206(3) and Rule 206(3)-2 of the Investment Advisers Act of 1940.

Any “principal transactions” and “agency cross transactions” undertaken by FundQuest or a
designated Sub-Adviser are, unless specifically pre-authorized in advance and in writing,
executed with prior written notification from the Client and comply with the conditions of
Section 206(3) and Rule 206(3)-2 of the Investment Advisers Act of 1940. See the TAA and
the Form ADV Part II for FundQuest and/or the Sub-Adviser for further details.

Commerce Bank, NA - Capital Markets Group (“CMG”), is a separately identifiable division
of Commerce Bank, NA, and a MSRB and Government Security registered dealer - bank, and
acts as both principal and agent in the purchase and sale of exempt securities (i.e., municipal
bonds, treasuries, government agencies, etc.) with Clients, some of whom may also be Clients
of CBSI's broker - dealer and Investment Advisor.

CBSI, as a normal part of its brokerage business, will open client accounts and execute
brokerage trades through NFS, or directly with other financial institutions.

Certain affiliated persons of CBSI could potentially purchase or sell the same securities as
those recommended by CBSI to its Clients. Such affiliated persons do not compete with or
trade ahead of Clients in connection with their securities transactions nor take advantage of,
or trade on the knowledge of the market impact of transactions carried out for Clients. Details
of affiliated persons trading policies are included in the Commerce Brokerage Services Code
of Conduct, a copy of which can be requested by the Client.
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Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer
9. (Cont'd) Commerce Bank, NA, including the Capital Markets Group, could potentially buy or sell

10.

11.

securities for their proprietary accounts that CBSI may have also recommended to its Clients.

All Strategic Financial Solutions accounts transact business on a cash basis and do not utilize
margin.

CBSI, when utilizing NFS or CBSI brokerage (in limited circumstances), believes it will meet
its obligation to obtain best execution for Client transactions.

Conditions for Managing Accounts

CBSI has set a preferred minimum starting value for a Strategic Financial Solutions account.
CBSI prefers the following Program account opening minimum(s) of cash or investment
assets:

Investment Manager

« Advantage program $750,000

« Select program $150,000
Portfolio Manager $250,000
Fund Manager $75,000
Asset Manager $75,000
ActivePassive Portfolios® $25,000

For all Program accounts NFS or CBSI may execute and NFS will clear purchase and sale
orders directed to it by FundQuest and/or the designated Sub-Adviser. NFS will also be
custodian for the account assets.

Review of Accounts

Discretionary accounts managed by FundQuest and/or the designated Sub-Adviser will be
monitored and managed on a regular basis by the designated managers as described in the
FundQuest Form ADV, Part II Question 11.

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




Schedule F of Applicant: SEC File Number: Date:
FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

11. (Contd) The Financial Consultant will periodically review with the Client their Program account,

12.

profile information and investment objectives. Additionally, FundQuest, utilizes an
automatically triggered rebalance methodology, namely Strategic Allocation, which is based
on various account level activities. The CBSI Investment Review Committee will
periodically review the asset allocation models offered through the Strategic Financial
Solutions Program and review Asset Manager Account portfolios and rebalancing.

Portfolio performance is not verified by CBSI or the Financial Consultant. Performance
information is calculated by FundQuest on a uniform and consistent basis. The standards
under which performance information is calculated by FundQuest are those promulgated by
the Association for Investment Management and Research ("AIMR").

Investment or Brokerage Discretion

FundQuest, and/or designated Sub-Adviser(s), as detailed in the applicable Investment
Advisory Agreement, is granted a limited power of attorney for the discretionary accounts
managed by FundQuest and/or Sub-Adviser under the Fund Manager, ActivePassive
Portfolios®, Portfolio Manager and/or Investment Manager Account programs.

This limited authority allows the manager to determine the specific securities and the amount
to be bought and sold, but not to transfer any cash or securities out of the account. In addition,
this authority gives both FundQuest and/or CBSI the authorization to utilize NFS for trade
execution, custody and clearing services.

The selection of investments follows the general investment parameters elected by the Client
as well as any specific instructions placed on the account by the Client.

Each Client, in establishing a Strategic Financial Solutions account, gives FundQuest and/or
CBSI the limited authority to maintain/rebalance each account to achieve cash or cash
equivalents balance, typically ranging between 1 and 3 percent. Each Client is required to
provide CBSI specific instructions regarding rebalancing and maintaining the account's
required cash or cash equivalents allocation. The instructions are contained in the applicable
Investment Advisory Agreement.
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FORM ADV Commerce Brokerage Services,

Continuation Sheet for Form ADV PartII | Inc. 801- 66509 3/23/2009

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other Schedules)
1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: IRS Empl. Ident. No.:
43-1381067
Item of Form
(identify) Answer

12. (Cont'd) CBSI does not manage accounts on a discretionary basis. The Client will have access to a

13.

14.

CBSI Financial Consultant who will assist in utilizing the information provided to each Client
and be able to discuss investment strategies and specific investment securities. For Asset
Manager Accounts, the Client will retain the sole discretion for approving securities
transactions, including those approved in advance under a specific letter of instruction or the
Investment Advisory Agreement.

CBSI will not have authority to withdraw securities or funds from Program accounts.

CBSI does not have discretionary authority over Program accounts

Additional Compensation

Commerce Bank, NA pays a nominal one - time fee for each referral to CBSI affiliates for
clients referred to CBSI. CBSI does not pay a referral or finders fee to anyone outside of
CBSI or one of its affiliates.

CBSI does NOT utilize persons or organizations commonly referred to as “solicitors” or
“finders” in its business. CBSI is aware of the requirements of federal regulations covering
cash payments for client solicitations as outlined in 17CFR Section 275.206(4)-3. Should
CBSI become subject to this requirement, in accordance with that rule, it will provide each
client a copy of a solicitor disclosure statement prior to or at the time of entering into any
advisory contract.

Balance Sheet

CBSI:
* Does not maintain custody of Client funds or securities.
* Does not require prepayment of fees.
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	Text13: 
	0: Advisory Services and Fees
Advisory Services
Commerce Brokerage Services, Inc. (“CBSI”) is a registered securities brokerage firm and a federally registered Investment Adviser. CBSI is also a licensed insurance agency in the states of Missouri, Illinois and Kansas.
 
CBSI is registered with the Securities and Exchange Commission and with a number of State Securities Commissions, including the state of Missouri. CBSI is a member of the Financial Industry Regulatory Authority (“FINRA”) and the Securities Investor Protection Corporation (“SIPC”). CBSI is actively engaged in the securities business and offers a full range of investment products, including life insurance and annuities. 
 
CBSI offers advisory services on a non-discretionary basis to its Clients. 
 
CBSI will also act in the capacity as program sponsor (“Provider”) and as a sub-adviser for Clients that wish to establish accounts to be managed on a discretionary basis by FundQuest, Incorporated (“FundQuest”) and/or other advisers or Sub-Advisers. 
 
CBSI has entered into an agreement with FundQuest to provide Clients with both discretionary investment advisory services and operational support services.  CBSI may act in more than one capacity, including as the program sponsor, a Client's primary adviser, and/or a sub-adviser.  FundQuest may also act in more than one capacity, including a Client's primary adviser, portfolio manager, overlay manager and/or a sub-adviser.
 
FundQuest has also been retained to provide operational and support services, which includes the use of FundQuest's proprietary system.  This system provides asset performance analysis, customer diagnostic reports, and periodic account reports.   This support and use of FundQuest's proprietary system will also be available to non-discretionary accounts.
 
CBSI will introduce qualified Clients to the Strategic Financial Solutions program (“Program”).  CBSI, in offering the Strategic Financial Solutions program to Clients, provides professionally managed, fee-based advisory programs through an arrangement with FundQuest and/or other advisers.  The Commerce family of mutual funds will not be included
in the Strategic Financial Solutions program.  However, Commerce mutual funds are available 
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	Text14: 1. (Cont'd)
	Text15: to clients though CBSI's broker - dealer.
 
Commerce Investment Advisors, an affiliate to Commerce Bank, NA is the advisor to Commerce Funds, a company registered under the Investment Company Act of 1940.  Each Client, may choose when establishing a Program  account, or at any time when rebalancing the Program account, to specifically exclude Commerce Bancshares common stock from their portfolio.
 
A Client could also purchase Commerce Funds or Commerce Bancshares common stock outside of the Strategic Financial Solutions program through other dealers not affiliated with CBSI, through an affiliate of Commerce Adviser or through a Clients brokerage account held at CBSI.
 
CBSI, in its capacity as an adviser and in its capacity as a brokerage firm, does not in either capacity hold Client funds or securities.  Client accounts are held and cleared on a fully - disclosed basis through National Financial Services, LLC (“NFS”), the carrying broker - dealer.  Clients opening a Strategic Financial Solutions account are required to open a brokerage account with NFS.  NFS will execute and clear purchase and sale orders directed to it by FundQuest, Sub-Adviser(s) and/or CBSI.  NFS will also be "custodian" for the account assets.  Additional information regarding the role of NFS is contained in the Investment Advisory Agreement.
 
The advisory accounts within the Strategic Financial Solutions program are the Fund Manager Account, which FundQuest will provide management on a discretionary basis; the ActivePassive Portfolios®, which FundQuest will provide management on a discretionary basis; the Portfolio Manager Account, which FundQuest will provide management on a discretionary basis; the Investment Manager Account  - Advantage, which FundQuest and the designated Sub-Adviser(s) will manage on a discretionary basis; the Investment Manager Account  - Select, which CBSI will provide services on a non-discretionary basis, and which is managed by the designated Sub-Adviser(s) on a discretionary basis; and the Asset Manager Account, which CBSI will provide management on a non-discretionary basis.  A Client will receive a copy of Commerce Brokerage Services, Inc. Form ADV Part II and the appropriate “wrap brochure” which meets the requirements of Rule 204-3.  Each Client will also receive a copy of the FundQuest Form ADV Part II and each applicable Sub-Adviser's(s') Form ADV Part II along with their privacy statements.
	Text16: 1. (Con'd)
	Text17: CBSI may accept accounts below the preferred account opening minimums, as specified in the fee schedules enclosed, based upon a number of factors including, but not limited to the Client's anticipated future additions to the account(s).
 
Clients will receive from NFS monthly/quarterly statements detailing each Client's securities and/or cash balances, and the account activity listing of all deposits, withdrawals, transactions, charges or transfers.  Clients will also receive a confirmation for transactions cleared through NFS.  Clients with accounts managed on a discretionary basis may elect to receive a quarterly confirmation report, conditioned upon their designated Adviser and/or Sub-Adviser(s) agreeing to accept trade confirmations.  If requested, Clients may have access to their CBSI account(s) online.
 
CBSI's Strategic Financial Solutions accounts will receive a Quarterly Performance Report from FundQuest at the end of the quarter in which a new account has been brought under management and every quarter thereafter.  This report, in conjunction with the statements from NFS, provides a list of the securities in the Client's portfolio, the quantity of the positions, the cash balance, the market prices as of the date of the report, the total portfolio valuation and an adviser fee invoice.
 
A CBSI Financial Consultant will contact each client on a periodic basis regarding their account.
 
The Investment Advisory Agreement (“IAA”) may not be assigned without the Client's consent.  Section 202(a)(1) of the Advisers Act defines “assignment” generally to include any direct or indirect transfer of an investment advisory contract by an adviser or any transfer of a controlling block of an adviser's outstanding voting securities.  When applicable, a change to a designated Sub-Adviser is not a change in assignment of the IAA.
 
All parties have the right to terminate the advisory contract with a 30 calendar days notice by providing written notice to the last known address of the other party.
 
If the termination becomes effective on any day other than the end of a quarter, the account will be charged any earned advisory fees on a pro-rata basis, based upon the number of elapsed days in that quarter.
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	Text19: Adviser Compensation
 
CBSI, its agents, FundQuest and Sub-Adviser(s) (if applicable) will be compensated under a percentage of assets method for the Program.  The fees of this Program are charged quarterly in arrears based upon the average daily value of the account.  From the time an account is opened, a Client will have five (5) business days to terminate the contract without incurring advisory fees or a termination penalty.  However, an account will be subject to any custodial (IRA) fees, account fees, or market fluctuation for investments made prior to termination notice.
 
Advisory fees will be invoiced quarterly unless agreed to by both parties in advance.
 
Fees will vary by the type of account and by the value of the account.  CBSI, its agents, FundQuest and Sub-Adviser(s) (if applicable) will be compensated based upon the established fee schedules in this document and which are contained in each Investment Advisory Agreement pertinent to the specific advisory service provided to the Client. The amount of compensation received may vary based on the Program selected and may also be more or less than compensation received from a traditional commission based CBSI Brokerage account.  The portion of compensation received by CBSI (“Our Fee” and/or “Combined Fee”) which is paid to the Financial Consultant may vary based upon changes to the CBSI Financial Consultant incentive programs, bonus compensation plans or attained production level.
 
CBSI will not charge advisory fees that are more than six months in advance.
 
CBSI will reduce its quarterly management fee to the extent that CBSI receives a portion of the 12b-1 and/or servicing fees charged by mutual funds held in a Fund Manager, Portfolio Manager or Asset Manager Account.
 
Account Fees
 
The enclosed fee schedules will be in effect for the Program account unless otherwise agreed to by all parties.  Fees are calculated in arrears based on the average daily value of the Program account and are debited from the Program account at the beginning of the following quarter.
	Text20: 1. (Cont'd)
	Text21: The “Our Fee” and/or “Combined Fee” portion of the fee schedules are negotiable and in certain cases may be waived by CBSI. The fees charged may differ between Clients holding similar portfolios or having the same size of assets under management, regardless of the type of Program account selected.  There are other factors that may impact the fees charged on an account including, but not limited to, prior business relationships, the anticipated number or volume of trades and anticipated future services.
 
Clients with multiple Strategic Financial Solutions accounts (as owner or for their benefit), and accounts for their immediate family members (spouse and legal dependents residing at the same address) may elect to link qualified accounts (Asset Manager, Fund Manager, Portfolio Manager, and Investment Manager) for fee calculation purposes.  The ActivePassive Portfolios®  program is not eligible for account linking for fee calculation purposes.  By linking qualified accounts, a portion of the combined accounts may qualify for the next lower fee level, which would in effect reduce the overall account fee compared to the fee payable if each account were calculated separately.  See the Investment Advisory Agreement for additional information and limitations.
 
Clients, who either do not participate in the Strategic Financial Solutions Program or have accounts not part of the Strategic Financial Solutions Program (i.e. CBSI brokerage accounts), will incur the normal brokerage and transaction charges for their non-Strategic Financial Solutions Program accounts.
 
Other Fees
 
The advisory fees associated with this Program, indicated in the Total Fee column of the Annual Fee Schedule, includes all FundQuest, Sub-Adviser, Research Provider and CBSI costs that may be incurred in a Client's Strategic Financial Solutions account, including the cost of transactions and other fees normally associated with a managed advisory account.  Transaction fees for Client directed investments that are not included in the Strategic Financial Solutions Program (“Excluded Positions”) or custodial/account fees for accounts (including IRA fees), are subject to the normal CBSI brokerage and/or NFS fees or charges. In addition to the asset-based fee schedules, the Client will incur normal brokerage commissions or fees for each transaction involving Excluded Positions in their Program account.  Excluded Positions are only allowed in Fund Manager and Asset Manager Accounts.
	Text22: 1. (Cont'd)
	Text23: Program account investments in mutual funds are limited to only Investment Company “no-load” or “load-waived” shares, or the equivalent.
 
Client directed purchases of a specific mutual fund, which is not in the recommended portfolio, will be charged the fees, either front-end or contingent (or no fee in the case of a no-load fund), established by the fund company and detailed in the fund's prospectus.
 
Certain charges may be imposed by outside Issuers or other third-parties, including FundQuest as the advisor of ActivePassive Portfolios®, in connection with investments held in the Program account.  This includes, but is not limited to, the following types of charges: mutual fund 12b-1 fees, mutual fund management fees, mutual fund short-term redemption fees, Issuer administrative servicing fees, certain deferred sales charges on previously purchased mutual funds, other transaction charges and service fees, and IRA and Qualified Retirement Plan fees.  Other parties may also receive a portion of these outside Issuer or third-party fees.  Further information regarding charges and fees assessed by a mutual fund or other securities sponsor or portfolio manager is available in the appropriate prospectus or disclosure statement.
 
The FundQuest Form ADV Part II and the Investment Advisory Agreement detail the circumstances where FundQuest, NFS or CBSI may receive additional remuneration, either direct or indirect, for transactions or money market investments.  CBSI could indirectly be a beneficiary of FundQuest or NFS remuneration by virtue of it being a fully - disclosed broker -  dealer with NFS.
 
Fund Manager Account
The preferred opening minimum account value for a Fund Manager Account is $75,000 of cash or investment assets.  Program accounts will be required to maintain a balance of at least 2 percent in cash or cash equivalents.
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	Text27: Fund Manager Account 
Annual Fee Schedule
 
                               FQ Fee     Our Fee     Total Fee*
1st $250,000          0.36%       1.54%        1.90%
Next $250,000       0.32%       1.38%        1.70%
Next $500,000       0.25%       1.25%        1.50%
Next $1 million       0.20%       1.10%        1.30%
Over $2 million       0.20%       1.00%        1.20%
 
“*” Total Fee column represents the maximum investment management fee CBSI will charge the Client.  “FQ Fee” refers to the fee FundQuest will charge CBSI.
 
ActivePassive Portfolios®
The preferred opening minimum account value for an ActivePassive Portfolios® is $25,000 of
cash or investment assets.  Program accounts will be required to maintain a balance of at least 2 percent in cash or cash equivalents.
 
ActivePassive Portfolios®
Annual Fee Schedule
 
                                             FQ Fee**     Our Fee      Total Fee*
$0 to $100,000                       0.00%          2.00%          2.00%
$100,001 to $250,000            0.00%          1.60%          1.60%
$250,001 to $500,000            0.00%          1.40%          1.40%
$500,001 to $1,000,000         0.00%          1.20%          1.20%
$1,000,001 to $2,000,000      0.00%          1.00%          1.00%
Over $2,000,000                    0.00%           0.90%          0.90%
 
“*” Total Fee column represents the maximum investment management fee CBSI will charge the Client.  “FQ Fee” refers to the fee FundQuest will charge CBSI.
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	Text29: “**” FundQuest does not receive any portion of the advisory fee charged on the Program account.  FundQuest does receive a management fee from the ActivePassive Funds® (“AP Funds”) for the services it performs as advisor to those AP Funds.  FundQuest pays a portion of those fees to the sub-advisers of those AP Funds, which are not affiliated with FundQuest except as disclosed in the AP Funds' prospectuses.  See the ActivePassive Funds® prospectus for more details on the AP Funds' expenses and management fees. 
 
Portfolio Manager Account
 
The preferred opening minimum account value for a Portfolio Manager Account is $250,000 of cash or investment assets.  Research Providers generally include in their individual holding and allocation recommendations a cash or cash equivalent balance ranging between 2 and 5 percent.  However, the overall Program account will generally maintain a balance in cash or cash equivalents, typically ranging between 1 and 3 percent. 
 
Portfolio Manager Account
Annual Fee Schedule
 
                               FQ Fee     Our Fee     Total Fee*
1st $500,000           0.70%         1.60%           2.30%
Next $500,000       0.65%         1.45%           2.10%
Next $1 million       0.60%         1.30%           1.90%
Over $2 million       0.55%         1.15%           1.70%
 
“*” Total Fee column represents the maximum investment management fee CBSI will charge the Client.  “FQ Fee” refers to the fee FundQuest will charge CBSI. 
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	Text31: Asset Manager Account
 
The preferred opening minimum account value for an Asset Manager Account is $75,000 of cash or investment assets. Program accounts will be required to maintain a balance of at least 2 percent in cash or cash equivalents.
 
Equity/Mutual Fund Investments
 
The account's investments, subject to the Asset Manager Account Equity/Mutual Fund Annual Fee Schedule will be equity securities or their equivalent including common stocks, preferred stock, American Depository Receipts (“ADRs”), equity rights, warrants and units, shares of closed-end investment companies, mutual fund investments and Exchange Traded Funds (“ETFs”).
 
Fixed Income/Cash Investments
 
A Client may also have fixed income investments or cash equivalents in the account.  There is a reduction in the fee associated with the portion of the portfolio invested in fixed income investments or cash equivalents.  The Asset Manager Account Fixed Income/Cash Annual Fee Schedule will be applicable to the portion of the account investments, which are invested in US Treasury and federal agency investments, corporate bonds, municipal bonds, and convertible bonds.
 
Asset Manager Account 
Annual Equity/Mutual Fund Portfolio Fee Schedule
 
                                  FQ Fee     Our Fee     Total Fee*
1st $250,000            0.25%       1.45%        1.70%
Next $250,000         0.21%       1.29%        1.50%
Next $500,000         0.16%       1.14%        1.30%
Next $1 million         0.15%       0.95%        1.10%
Over $2 million         0.12%       0.88%        1.00% 
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	Text33: Asset Manager Account 
Annual Fixed Income/Cash Portfolio Fee Schedule
 
                               FQ Fee     Our Fee     Total Fee*
1st $250,000              0.25%        1.20%        1.45%
Next $250,000           0.21%        1.04%        1.25%
Next $500,000           0.16%        0.89%        1.05%
Next $1 million           0.15%        0.70%        0.85%
Over $2 million           0.12%        0.63%        0.75%
 
“*” Total Fee column represents the maximum investment management fee CBSI will charge the Client.  “FQ Fee” refers to the fee FundQuest will charge CBSI.
 
Investment Manager Account
 
The preferred opening minimum account value of cash or investment assets for Investment Manager Accounts are:
 
     Advantage program:      $750,000
     Select program:             $150,000
 
Accounts will generally maintain, based upon the Sub-Adviser's investment style, a balance in cash or cash equivalents, typically ranging between 1 and 3 percent.
 
Household Account
 
Each Investment Manager Account will have one account established to operate as the Household account.   This account is used to fund the Sub-Account(s) through the deposit of funds or securities.  There are no management fees for assets held in the Household account.
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	Text35: Investment Manager Account
Annual Equity Fee Schedule
 
Program investments held in the equity Sub-Adviser Sub-Accounts are subject to the Investment Manager Account Annual Equity Fee Schedule:
 
                               FQ Fee     Combined Fee*     Total Fee**
1st $500,000            0.27%           2.23%                  2.50%
Next $500,000         0.22%           1.98%                  2.20%
Next $4 million         0.17%           1.78%                  1.95%
Over $5 million         0.17%           1.48%                  1.65%
 
Investment Manager Account
Annual Fixed Income Fee Schedule
 
Program investments held in the fixed income Sub-Adviser Sub-Accounts are subject to the Investment Manager Account Annual Fixed Income Fee Schedule:
 
                               FQ Fee     Combined Fee*     Total Fee**
1st $500,000            0.22%           1.73%                  1.95%  
Next $500,000         0.17%            1.48%                  1.65%  
Next $4 million         0.14%            1.36%                  1.50%  
Over $5 million         0.14%            1.16%                  1.30%
 
“*” Combined Fee column represents the fee paid to Provider which includes all Sub-Adviser fees.  Sub-Adviser fees vary depending on your choice of a Sub-Adviser and the above Fee Schedule.  Sub-Adviser fees typically range from .35% to .5% for Equity Sub-Advisers and .25% to .35% for Fixed Income Sub-Advisers.  Individual Sub-Adviser fees are applicable only to the investments managed in their specific Sub-Account.  
 
“**” Total Fee column represents the maximum investment management fee CBSI will charge the Client on the entire Program portfolio, inclusive of Provider, FundQuest, and Sub-Adviser fees.  “FQ Fee” refers to the fee FundQuest will charge CBSI.
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	Text37: Excluded Positions
 
A Client may deposit or transfer securities into a Fund Manager or Asset Manager Account and place a restriction on the sale/liquidation of a particular security.  A limited number of Excluded Positions may be held on a temporary basis in a Fund Manager or Asset Manager Account and will not be subject to the management fee.  Excluded Positions (non-managed assets) will be included on the FundQuest Quarterly Performance Report and included in the asset allocation and report analysis.  CBSI reserves the right to require the Client to move the non-managed Excluded Positions to a CBSI brokerage account.
 
General Information
 
Clients opening a Qualified Account, such as an IRA or other Qualified Account, are subject to the fees and charges from the account custodian, which is NFS.  All applicable fees are detailed for this type of account in the NFS Premiere Select Custodial Agreement and Disclosure Statement.
 
CBSI provides “no cost or obligation” consumer education utilizing the CBSI Financial Needs Analysis Tool.  This service is provided at no cost or obligation to the individual and is not part of or constitute a financial plan or service.
 
CBSI also provides the following advisory services/analysis to individuals: 1) analysis of current customer non-adviser investment holdings, 2) analysis on non-adviser investment account transaction history/cost basis, 3) non-adviser investment account holdings summary/consolidation of assets or 4) research a specific non-adviser investment account related matter.
 
Client Types
 
CBSI provides investment advice tailored to individuals, pension and profit sharing plans, trusts, estates, charitable organizations, corporations and business entities not specifically enumerated in the preceding categories.
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	Text39: Investment Types
 
The majority of advisory accounts will be in the professionally managed discretionary accounts, including Portfolio Manager Account, ActivePassive Portfolios®, Investment Manager Account - Advantage and Fund Manager Account programs.  The investments in the Fund Manager Account will be positions primarily in load-waived mutual funds and ETFs.  The investments in the Investment Manager Account  - Advantage will be positions primarily in equity and fixed income securities.  The investments in the Portfolio Manager Account will be positions primarily in stocks, ETFs and mutual funds.  The investments in the ActivePassive Portfolios® will be positions primarily in load - waived mutual funds.
 
CBSI will also advise accounts under the non-discretionary program, Asset Manager Account and the Investment Manager Account  - Select, that utilizes professional Sub-Advisers with discretionary authority.  Both Programs will have positions primarily in equity securities and equivalents, mutual funds, ETFs and fixed income securities.
 
Analysis Methods
 
Clients establishing a non-discretionary advisory relationship with CBSI will be provided advice utilizing one or more methods of analysis including charting, fundamental analysis and/or technical analysis in addition to the analytical tools and reports available using the proprietary FundQuest system.
 
Sources of Information
 
Clients will be required to provide CBSI, FundQuest, service providers, custodians and designated Sub-Advisers (if applicable) with personal and financial information necessary to establish an advisory relationship.  In addition, each Client will be required to provide details regarding their financial goals, investment experience and any limitations regarding investment categories or specific companies.  Information provided will be kept confidential as described in the Commerce Privacy Policy Notice, NFS Privacy Notice, FundQuest Privacy Notice and designated Sub-Adviser Privacy Notice, provided to each Client both when the
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	Text41: relationship is established and on an annual basis directly from each party, as required by law or regulation, including Regulation S-P.
 
Investment Strategies
 
FundQuest, utilizes an automatically triggered rebalance methodology, namely Strategic Allocation, which is based on various account level activities.  This process is summarized as follows:
 
Strategic (stocks/bonds/cash): Adjusted and monitored on an ongoing basis with a built in trigger at 10% per asset class for 30 consecutive days (market days). Re-allocation can also occur at this level as a part of ongoing management as well as these tolerances: fund or manager changes, as a result of buys/sells after a deposit, or a request for withdrawal, and to provide liquidity for fee debit purposes. Adjustments to the Strategic Allocation, the general change in the weighting of a model portfolio (such as a shift from 85/15 to 80/20), are less frequent.
 
Tactical: The FundQuest Investment Committee may periodically recommend an adjustment to the Tactical Allocations (such as from 10% large cap growth to 15%) and when that occurs, a rebalance can be performed as a part of that adjustment, and potentially include a fund or manager change as well.
 
Fund/Manager Level: A rebalance may also be performed when a fund or manager is removed or added to the portfolio.
 
Significant Asset Flows: If the account has a significant deposit or withdrawal, the investment portfolio may require rebalancing.
 
Education and Business Standards
 
The agents of CBSI will be qualified investment professionals who have met the general requirement of being FINRA Series 7 registered and, when required, the Series 65 (or its equivalent) and at a minimum hold a high school diploma or better and relevant business experience.  Many of the agents hold advanced credentials that could include a Bachelor degree (BA, BS), a master degree (MA, MS or MBA), insurance licenses for life and health 
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6.
	Text43: and/or the CFP designation.
 
Education and Business Background
 
Robert Mason Carr Jr.
 
Mr. Carr was born March, 1952 and attended the University of Missouri  - Saint Louis.  Mr. Carr became the President of the Capital Markets Group of Commerce Bank N.A. in 2005.  He is also the President and Chief Executive Officer of Commerce Brokerage Services, Inc., which he has held since 1998.  Prior to becoming President, Mr. Carr was the Sales Manager which he held beginning in 1988.
 
Charles Gordon Kim
 
Mr. Kim was born January, 1961 and has a BSBA and a MBA from Washington University in Saint Louis. Mr. Kim is the Retail Director for Commerce Bank NA and has held that position since 1997.  He joined Commerce Bank NA in 1989.  Mr. Kim also serves as Director of Commerce Brokerage Services, Inc., which he has held since 1992.
 
James Daniel Stinnett
 
Mr. Stinnett was born April, 1945 and has a BA from Vanderbilt University and a JD from the University of Missouri KC Law School.  Mr. Stinnett has been with Commerce Bancshares since 1975. Mr. Stinnett is the Chief Legal Counsel for Commerce Bancshares and became the Corporate Secretary for Commerce Brokerage Services, Inc. in 1996.
 
Sheryl Marie Shelton
 
Ms. Shelton was born January 1961 and is a Senior Vice-President of Commerce Brokerage Services, Inc.  She has been with Commerce Bank NA since 1981 and has been with Commerce Brokerage Services, Inc. since 1987.  Ms. Shelton is the Chief Operations Officer, which she has held for Commerce Brokerage Services, Inc. since 1996. Ms. Shelton also serves as Director of Commerce Brokerage Services, Inc., which she has held since 2007.
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	Text45: Karen Louise Finke
 
Ms. Finke was born March, 1955 and received a BS Business Administration from the University of Missouri- Columbia in 1977.   Ms. Finke holds a Missouri certificate as a Certified Public Accountant. Ms. Finke is currently an Accounting Manager with Commerce Bancshares, which she joined in 1980.  She joined Commerce Brokerage Services, Inc. in 1988 and has been the Chief Financial Officer and Treasurer for Commerce Brokerage Services, Inc. since 1990.
 
Christopher Scott Radzom
 
Mr. Radzom was born October, 1972 and has a BBA from Fontbonne University in St. Louis.  Mr. Radzom is Senior Vice-President of Commerce Brokerage Services, Inc. and the Sales Manager for both brokerage and adviser services.  Prior to that, he was the Brokerage Product and Technology Manger since joining Commerce Brokerage Services, Inc. in 2000.  Prior to Commerce, beginning in 1992, Mr. Radzom was with Mercantile Investment Services, where he was an Officer and the Brokerage Technical Specialist.
 
Jeffrey Albert Walck 
Mr. Walck was born January, 1968 and received a BS Business Administration from the University of Missouri- Columbia.  Mr. Walck is the Chief Compliance Officer of Commerce Brokerage Services, Inc.  Prior to Commerce, Mr. Walck was a Compliance Officer for First Advisors, Inc.  Mr. Walck has worked in the financial services industry for over 17 years, including serving as a Compliance Officer for A.G Edwards and Edward Jones. 
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	Text47: Other Business Activities
 
Commerce Brokerage Services, Inc. is registered with the Securities and Exchange 
Commission as a securities broker - dealer and is a member of FINRA and is actively  
engaged in the securities business.  It offers a full range of investment products, including
life insurance and annuities. 
 
The principal business of the executive officers of CBSI encompasses significant duties with Commerce Brokerage Services, Inc., Commerce Bank, NA, including its Capital Markets Group (“CMG”) and Commerce Bancshares, Inc.
 
Agents, employees and management of CBSI may also be employees of and/or registered with Commerce Brokerage Services, Inc, Commerce Bank NA (“Bank”) or one of its subsidiaries.
 
Other Financial Industry Activities or Affiliations
 
Commerce Brokerage Services, Inc. is a wholly owned subsidiary of Commerce Bank, NA which in turn is wholly owned by Commerce Bancshares, Inc., a publicly owned company.  Other affiliates include:
· The Commerce Trust Company,
                                   a division of Commerce Bank, N.A
· Commerce Investment Advisors, Inc.
· Commerce Mortgage Corp.
· Commerce Insurance Services, Inc.
· CBI Insurance Company
· CBI Leasing, Inc. 
Commerce Brokerage Services, Inc. is also licensed as an insurance agency in Missouri, Illinois and Kansas.
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	Text49: Participation or Interest in Client Transactions
 
CBSI and its principals or agents in its/their capacity as an adviser will not, as principal, buy securities for itself or sell securities it owns to any advisory Client. 
 
Any “principal transactions” and “agency cross transactions” undertaken by CBSI are executed with prior written notification from the Client and comply with the conditions of Section 206(3) and Rule 206(3)-2 of the Investment Advisers Act of 1940.
 
Any “principal transactions” and “agency cross transactions” undertaken by FundQuest or a designated Sub-Adviser are, unless specifically pre-authorized in advance and in writing, executed with prior written notification from the Client and comply with the conditions of Section 206(3) and Rule 206(3)-2 of the Investment Advisers Act of 1940.  See the IAA and the Form ADV Part II for FundQuest and/or the Sub-Adviser for further details.
 
Commerce Bank, NA - Capital Markets Group (“CMG”), is a separately identifiable division of Commerce Bank, NA, and a MSRB and Government Security registered dealer - bank, and acts as both principal and agent in the purchase and sale of exempt securities (i.e., municipal bonds, treasuries, government agencies, etc.) with Clients, some of whom may also be Clients of CBSI's broker - dealer and Investment Advisor.
 
CBSI, as a normal part of its brokerage business, will open client accounts and execute brokerage trades through NFS, or directly with other financial institutions.
 
Certain affiliated persons of CBSI could potentially purchase or sell the same securities as those recommended by CBSI to its Clients.  Such affiliated persons do not compete with or trade  ahead of Clients in connection with their securities transactions nor take advantage of, or trade on the knowledge of the market impact of transactions carried out for Clients.  Details of affiliated persons trading policies are included in the Commerce Brokerage Services Code of Conduct, a copy of which can be requested by the Client.
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	Text51: Commerce Bank, NA, including the Capital Markets Group, could potentially buy or sell securities for their proprietary accounts that CBSI may have also recommended to its Clients.  
 
All Strategic Financial Solutions accounts transact business on a cash basis and do not utilize margin. 
 
CBSI, when utilizing NFS or CBSI brokerage (in limited circumstances), believes it will meet its obligation to obtain best execution for Client transactions.
 
Conditions for Managing Accounts
 
CBSI has set a preferred minimum starting value for a Strategic Financial Solutions account. CBSI prefers the following Program account opening minimum(s) of cash or investment assets:
 
   Investment Manager
        · Advantage program                $750,000
        · Select program                       $150,000
 
   Portfolio Manager                          $250,000
 
   Fund Manager                               $75,000
 
   Asset Manager                              $75,000
 
    ActivePassive Portfolios®                    $25,000
 
For all Program accounts NFS or CBSI may execute and NFS will clear purchase and sale orders directed to it by FundQuest and/or the designated Sub-Adviser.  NFS will also be custodian for the account assets.
 
Review of Accounts
 
Discretionary accounts managed by FundQuest and/or the designated Sub-Adviser will be monitored and managed on a regular basis by the designated managers as described in the FundQuest Form ADV, Part II Question 11. 
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	Text53: The Financial Consultant will periodically review with the Client their Program account, 
profile information and investment objectives.  Additionally, FundQuest, utilizes an 
automatically triggered rebalance methodology, namely Strategic Allocation, which is based 
on various account level activities.  The CBSI Investment Review Committee will 
periodically review the asset allocation models offered through the Strategic Financial 
Solutions Program and review Asset Manager Account portfolios and rebalancing. 
 
Portfolio performance is not verified by CBSI or the Financial Consultant.  Performance information is calculated by FundQuest on a uniform and consistent basis.  The standards under which performance information is calculated by FundQuest are those promulgated by the Association for Investment Management and Research ("AIMR").
 
Investment or Brokerage Discretion
 
FundQuest, and/or designated Sub-Adviser(s), as detailed in  the applicable  Investment Advisory Agreement, is granted a limited power of attorney for the discretionary accounts managed by FundQuest and/or Sub-Adviser under the Fund Manager, ActivePassive Portfolios®, Portfolio Manager and/or Investment Manager Account programs.
 
This limited authority allows the manager to determine the specific securities and the amount to be bought and sold, but not to transfer any cash or securities out of the account.  In addition, this authority gives both FundQuest and/or CBSI the authorization to utilize NFS for trade execution, custody and clearing services.
 
The selection of investments follows the general investment parameters elected by the Client as well as any specific instructions placed on the account by the Client.
 
Each Client, in establishing a Strategic Financial Solutions account, gives FundQuest and/or CBSI the limited authority to maintain/rebalance each account to achieve cash or cash equivalents balance, typically ranging between 1 and 3 percent.  Each Client is required to provide CBSI specific instructions regarding rebalancing and maintaining the account's required cash or cash equivalents allocation.  The instructions are contained in the applicable Investment Advisory Agreement.
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	Text55: CBSI does not manage accounts on a discretionary basis. The Client will have access to a 
CBSI Financial Consultant who will assist in utilizing the information provided to each Client 
and be able to discuss investment strategies and specific investment securities.  For Asset 
Manager Accounts, the Client will retain the sole discretion for approving securities 
transactions, including those approved in advance under a specific letter of instruction or the 
Investment Advisory Agreement. 
 
CBSI will not have authority to withdraw securities or funds from Program accounts. 
 
CBSI does not have discretionary authority over Program accounts
 
Additional Compensation
 
Commerce Bank, NA pays a nominal one - time fee for each referral to CBSI affiliates for clients referred to CBSI.  CBSI does not pay a referral or finders fee to anyone outside of CBSI or one of its affiliates.
 
CBSI does NOT utilize persons or organizations commonly referred to as “solicitors” or “finders” in its business.  CBSI is aware of the requirements of federal regulations covering cash payments for client solicitations as outlined in 17CFR Section 275.206(4)-3.  Should CBSI become subject to this requirement, in accordance with that rule, it will provide each client a copy of a solicitor disclosure statement prior to or at the time of entering into any advisory contract.
 
Balance Sheet
 
CBSI: 
      · Does not maintain custody of Client funds or securities.
      · Does not require prepayment of fees.
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