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FORM ADV Applicant: Capstone Capital Financial SEC File Number: Date:
Part II - Page 2 Strategies DBA Capstone Capital 201 03/29/2010

Cronn

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 investment SUPEIVISOTY SETVICES ..........ovevevevirererrseeesessesesssseeseesesesessesesesessseseesesssesesessesenneas 90 %
: (2) Manages investment advisory accounts not involving investment supervisory Services..................... %
: (3)  Furnishes investment advice through consultations not included in either service described above... %
] (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............cccecevcenee %
| (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... 10 %
[ ] (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: Capstone Capital Financial

Part II - Page 3

Group

SEC File Number:

Strategies DBA Capstone Capital 801-

Date:
03/29/2010

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

EEE]  EEE =] EEE]

A. Equity securities

(1) exchange-listed securities
(2) securities traded over-the-counter
(3) Foreign issuers

B. Warrants

C. Corporate debt securities (other than commercial paper)

D. Commercial paper
E.  Certificates of deposit
F.  Municipal securities

G. Investment company securities:
(1) variable life insurance
(2) variable annuities
(3) mutual fund shares

@ H. United States government securities

(1) securities
(2) commodities

(1) tangibles
(2) intangibles

(1) real estate

O O el

I.  Options contracts on:

J.  Futures contracts on:

(2) oil and gas interests
(3) other (explain on Schedule F)

K. Interests in partnerships investing in:

IE L. Other (explain on Schedule F)

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

A. Applicant’s security analysis methods include: (check those that apply)

(1) [_] Charting @ [ ] cyelical
(2) IEI Fundamental 5) |:| Other (explain on Schedule F)
3) |:| Technical
B. The main sources of information applicant uses include: (check those that apply)
(1) IEI Financial newspapers and magazines (5) |:| Timing services
2) |:| 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) [ ] Other (explain on Schedule F)
C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)
(1) IEI Long term purchases %) IEI 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: Capstone Capital Financial SEC File Number: Date:
Part II - Page 4 Strategies DBA Capstone Capital | gg1. 03/29/2010

Groun

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.
|:| 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: Capstone Capital Financial SEC File Number: Date:

Part II - Page 5 Strategies DBA Capstone Capital | g(;. 03/29/2010
Group
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.
B. As broker or agent effects securities transactions for compensation for any client.

As broker 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.

O O OO

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.

REVIEWS: Capstone Capital Group prepares a customized portfolio statement for each client on a
quarterly basis. Each client account is reviewed at least quarterly. Reviews include an inspection of
portfolio holdings, change in account values and the allocation of the account as compared to the modeled
allocation. Reviews are conducted by Kim Thomas and Ron Leauvitt.

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

Capstone Capital Group provides the client with a customized report on a quarterly basis. The
customized report includes various reports and the invoice disclosing all fees charged for the quarter. The
billing of accounts is done in arrears. This quarterly report is in addition to the monthly statement the
client receives from Schwab Institutional.

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




FORM ADV Applicant: Capstone Capital Financial SEC File Number: Date:

Part II - Page 6 Strategies DBA Capstone Capital | gq;.

Groun 03/29/2010

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 t0 CIENtS? ..........cccoevirviinriiniinieinereee 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
FORM ADV

Continuation Sheet for Form ADV Part 11

Applicant: SEC File Number: Date:
Capstone Capital Financial
Strategies DBA Capstone Capital | 801- 03/29/2010

(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:
Capstone Capital Financial Strategies

IRS Empl. Ident. No.:
68-0521979

Item of Form

(identify) Answer
Part Il, No. 1A-D [Capstone Capital Group provides investment advisory services. Capstone Capital Group believes in
Advisory taking a holistic approach to wealth management. We practice an integrated process that blends

Services and
Fees

Fee Schedule

Right to Partially
or Fully Waive
Fees

Grandfathering

Commencement
& Proration of
Quarterly Fee

Automatic
Deduction of
Quarterly Fees

Additional
Charges

investment services, tax and estate planning into a cohesive strategy designed to achieve the client's
financial goals. Each client's investment suitability, investment time horizon, risk tolerance and liquidity
needs are assessed using an Investor Profile Questionnaire (IPQ). Following the review of the
Investor Profile Questionnaire, we prepare the Investment Policy Statement. Once this is reviewed
and approved by the client, the implementation of the investment advisory service is activated. At
times, the implementation of the investment advisory services are activated per client discussions prior
to the signing of the Investment Policy Statement. These are documented in the client file. The above
fee schedule is subject to change upon prior written notice to the client.

Account Value (per household) Quarterly Fee Rate

0 - $1,000,000 .35%
$1,000,001 - $3,000,000 .25%
$3,000,001 - $5,000,000 .20%
$5,000,001 - above .15%

Capstone Capital Group retains the right to partially or fully waive fees under certain circumstances.
Capstone Capital Group, at their discretion, may grandfather past agreed upon fees for a client.

The above quarterly fee will begin upon the date the assets are transferred into the account and will be
payable in arrears on a quarterly basis. In the event we are due our fee for a partial quarter, such as if
a client commences or terminates our services in the middle of the quarter, the fee will be prorated. In
the event a client makes a significant deposit or withdrawal (25% of the portfolio) in the middle of a
quarter, Capstone Capital Group reserves the right to prorate the fee for the amount deposited or
withdrawn without further notice to the client.

Unless otherwise agreed upon in writing, the client gives Capstone Capital Group the authority to debit
management fees from the client's brokerage accounts. Capstone Capital Group sends the client a
billing statement for the amount due each quarter. The client authorizes Capstone to debit the fee
from available cash or cash equivalents in the brokerage account. If there are not sufficient funds, the
client authorizes Capstone to liquidate securities for this purpose. It is the client's responsibility to
verify the fee calculation accuracy. The account custodian does not determine if a fee is properly
calculated.

Payment of all fees are due immediately upon receipt of each invoice. If payment is not received
within 30 days of the invoice date, we may assess an additional charge of 18% per annum on all past
due amounts. In addition, we may assess the client the cost of collection fees, such as legal fees,
collection services fees, or internal administrative fees. If an account remains delinquent for over 30
days, we may, at our discretion, elect to terminate our agreement.

(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:
Capstone Capital Financial
Strategies DBA Capstone Capital | 801- 03/29/2010

(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:
Capstone Capital Financial Strategies

IRS Empl. Ident. No.:
68-0521979

Item of Form
(identify)

Answer

Additional
Transaction Fees

Termination

No Assignment

No Conflict of
Interest

Part Il, No. 3A-L

Part Il, No. 4
Methods of
Analysis

Custodians, brokerages, mutual funds and other financial institutions utilized in the management of
client accounts may charge their own fees in addition to the fees charged by Capstone Capital Group.

Capstone Capital Group may charge up to $175.00 per hour for work not related to investment
advisory services.

The Investment Policy Statement may be terminated by the client or by us without penalty at any time
within five business days after the effective date of the agreement. To effect the termination, the client
must notify Capstone Capital Group in writing. All fees owed to us and all credits owed to the client
become due immediately upon termination of services by either party. We reserve the right to value a
client's account, prorate the fee and automatically debit the fees owed to us anytime during this
termination period. Fees for work completed up to the termination date will not be refunded. We
agree to provide investment services and reasonable logistical support in transferring the client's
account effectively ending our management of the account. If a client terminates our services and
later decides to use our services again, the client will enter into a new agreement.

Capstone Capital Group nor the client may assign, convey or otherwise transfer any of its rights,
obligations, or interest under the executed Investment Policy Statement or engagement letter without
the prior consent of the other party.

Capstone Capital Group does not provide clients with accounting or legal advice nor do they prepare
accounting or legal documents.

Occasionally, Capstone Capital Group may accept invitations to meetings, conferences and
investment seminars hosted by fund companies and investment custodians. Benefits received by us
may include complimentary meals, lodging, travel and entertainment. We believe attendance at these
investment seminars is a critical part of our portfolio management due diligence and any incidental
benefits received by us in no way impairs our ability to consistently act in the best interest of our
clients.

Capstone Capital Group may use alternative investments such as trust deeds or real estate
investment trusts.

Capstone Capital Group investment strategies have a long term focus and are closely coordinated with
each client's specific investment objectives, risk tolerance, investment time horizon and liquidity needs
which are clarified in the Investor Profile Questionnaire. Capstone Capital Group determines and
builds the portfolio with the client while completing the Investor Profile Questionnaire and is completely
client based on the answers given in the questionnaire. Capstone Capital Group adheres to passive
asset allocation strategies. If a client already owns certain securities, the appropriateness, constraints
and all other factors are considered in deciding whether to sell them or retain them in the overall
investment plan.

(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:
Capstone Capital Financial
Strategies DBA Capstone Capital | 801- 03/29/2010

(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:
Capstone Capital Financial Strategies

IRS Empl. Ident. No.:
68-0521979

Item of Form

(identify) Answer
Part Il, No. 5 Capstone Capital Group advisors must have a combination of the following levels of academic
Education accomplishment and industry experience:
1) Bachelors Degree; (preferred, but not required) or
2) Advanced Degree; (preferred, but not required) or
3) Actively seeking and/or successful completion of financial industry related professional
designation, including but not limited to a Chartered Financial Analyst (CFA), Chartered
Financial Consultant (ChFC), Certified Financial Planner (CFP), Certified Public Accountant
(CPA) or
4) At least 10 years experience in the securities industry (preferred, but not required)
Part Il, No. 6 Ronald K. Leavitt; Born 1955; attended Dixie State College; preceding work experience - Financial
Education & Advisor with Morgan Stanley/Dean Witter (1987-2002), Sentra Securities (2002-2002), Western
Business International Securities (2002-2005), Capstone Capital Group (2002-present). Ronald holds the RFC
Background and AIF Certifications.

Part Il, No. 7A-C
Other Business
Activities

Part Il, No. 8
(C1-8) Other
Affiliations

Part Il, No. 9E
Participation or
Interest in Client
Transactions

Kimberly E. Thomas; Born 1965; Associates Degree in Banking/Finance from Clark County
Community College 1987; Preceding work experience - Sales Assistant with Morgan Stanley/Dean
Witter (1991-2002), Capstone Capital Group (2002-present).

Jeffrey L. Burr; Born 1952; Obtained a B.S. in Accounting from Brigham Young University and his
Juris Doctorate from the University of the Pacific, McGeorge School of Law in 1979. Jeffrey is not
actively engaged in Capstone Capital Group. He does not give financial investment advice.

Jeffrey L. Burr is not actively engaged in Capstone Capital Group.
Capstone Capital Group provides investment advisory services to clients.

Jeffrey L. Burr is an estate planning attorney who owns 70% of the applicant corporation. Jeffrey L.
Burr does not give financial investment advice to clients.

Jeffrey L. Burr is an estate planning attorney who owns 70% of the applicant corporation. Jeffrey L.
Burr does not give financial investment advice to clients.

Clients should be aware that a conflict may exist between the interests of the applicant and the
interests of the clients. The client is under no obligation to act upon the applicant's recommendations
and if the client elects to act upon any of the recommendations, the client is under no obligation to
affect the transaction through the applicant.

(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:
Capstone Capital Financial
Strategies DBA Capstone Capital | 801- 03/29/2010

(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:
Capstone Capital Financial Strategies

IRS Empl. Ident. No.:
68-0521979

Item of Form

(identify) Answer

The applicants employees, on occasion, may buy or sell securities that are recommended to clients.
There is no conflict of interest as the securities are widely held and publicly traded. In addition, the
client's interests are always placed before that of the related person. Employee transactions are
viewed on a monthly basis.

Part I, No. 10 Capstone Capital Group has a minimum dollar value of assets for starting or maintaining an account of

Conditions for $750,000 per household. Capstone Capital Group reserves the right to waive the minimum dollar

Managing value imposed.

Accounts

Part Il, No. 12(Al

& A2) Investment
or Brokerage
Discretion

Market Risk

Capstone Capital Group maintains the discretionary power to manage client portfolios, including
placing trades on behalf of clients without client involvement. However, as a general policy, unless
time does not permit, we provide recommendations and obtain client approval of such transactions.
We may execute all trade request or approvals on behalf of clients at any date, time or price regardless
of when requested by the client or received by us.

If a client desires a transaction to be implemented on a specific date, time and/or price, the client
should contact us or the account custodian of such security or product on the date and time desired
with specific instructions for a date, time and price sensitive trade. If the client cannot contact us
regarding a time sensitive trade, it is the clients responsibility to directly contact the account custodian
directly to execute such a trade.

Clients authorize us to act on any verbal or written instruction from anyone claiming to be the client
without any further evidence of authenticity. We do not accept trade requests or approvals via email or
voice mail due to the potential for error in receiving such transmissions.

Capstone Capital Group does not assume responsibility for the accuracy of information furnished by
clients or other parties. Capstone Capital Groups agreement to provide advice does not constitute a
warranty as to the performance of any individual investment or the performance of securities markets
in general. Capstone Capital Group does not, in any way, guarantee any investment or financial
results whatsoever.

(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:
Capstone Capital Financial
Strategies DBA Capstone Capital | 801- 03/29/2010

(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:
Capstone Capital Financial Strategies

IRS Empl. Ident. No.:
68-0521979

Item of Form

(identify) Answer
Part I, No. 13B |Capstone Capital Group has a standing practice of sharing fees with professionals which are properly
Additional licensed and refer a client. The split will be fully disclosed and signed by the client before the fee
Compensation [sharing begins. By signing the Investment Policy Statement, the client acknowledges and consents to

Client Conflicts

Limitation of
Liability:
Indemnification

Force Majeure

the terms of the arrangement between Capstone Capital Group and the referrer.

The executed Investment Policy Statement is between Capstone Capital Group and related clients (i.e.
husband and wife, life partners, co-trustees, etc.). Capstone Capital Group services are based on the
instructions communicated to Capstone Capital Group by any of the related clients. Capstone Capital
Group is permitted to rely upon the instructions from any of the related clients, unless and until such
reliance is revoked in writing by the clients. Capstone Capital Group is not responsible for any claims
or damages resulting from such reliance or from any change in the status of the relationship between
related clients.

To the fullest extent permitted by applicable law, unless caused by the gross negligence or willful
misconduct of Capstone Capital Group, in no event shall either party be liable for any special
incidental, consequential or punitive damages arising from breach of warranty of contract, negligence,
strict liability in tort, for loss of profits or business or any other legal theory, even if either party was
advised of the possibility of such damage or loss. The client agrees to indemnify and hold harmless
Capstone Capital Group, its affiliates, partners, employees and agents from and against all claims,
demands, liabilities, damages, costs and expenses, including reasonable attorney fees arising from,
relating to, or otherwise concerning (a) any breach of any provision of the Investment Policy Statement
by the client; and (b) any act or omission of Capstone Capital Group hereunder except to the extent
such acts or omissions are the result of Capstone Capital Group's gross negligence or willful
misconduct. The federal and state securities laws impose liabilities under certain circumstances on
persons who act in good faith and, therefore, nothing in the Investment Policy Statement will waive or
limit any rights the client may have under those laws. The obligations contained in this section shall
survive termination of the Investment Policy Statement we enter into with the client.

Capstone Capital Group shall not be liable for any failure to comply with any of the terms and
conditions of the executed Investment Policy Statement to the extent that such failure is caused
directly or indirectly by fire, strike, curtailment of energy, union or labor problems, riots, insurrection,
government restrictions or other acts or causes beyond the control of, without the fault of Capstone
Capital Group. The federal and state securities laws impose liabilities under certain circumstances on
persons who act in good faith and, therefore, nothing in the executed investment agreement will waive
or limit any rights that the client may have under those laws.

(Complete amended pages in full, circle amended items and file with execution page (page 1).
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	Text107: REVIEWS:  Capstone Capital Group prepares a customized portfolio statement for each client on a quarterly basis.  Each client account is reviewed at least quarterly.  Reviews include an inspection of portfolio holdings, change in account values and the allocation of the account as compared to the modeled allocation.  Reviews are conducted by Kim Thomas and Ron Leavitt.
	Text108: Capstone Capital Group provides the client with a customized report on a quarterly basis.  The customized report includes various reports and the invoice disclosing all fees charged for the quarter.  The billing of accounts is done in arrears.  This quarterly report is in addition to the monthly statement the client receives from Schwab Institutional.
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	Text13: 
	0: Capstone Capital Group provides investment advisory services.  Capstone Capital Group believes in taking a holistic approach to wealth management.  We practice an integrated process that blends investment services, tax and estate planning into a cohesive strategy designed to achieve the client's financial goals.  Each client's investment suitability, investment time horizon, risk tolerance and liquidity needs are assessed using an Investor Profile Questionnaire (IPQ).  Following the review of the Investor Profile Questionnaire, we prepare the Investment Policy Statement.  Once this is reviewed and approved by the client, the implementation of the investment advisory service is activated.  At times, the implementation of the investment advisory services are activated per client discussions prior to the signing of the Investment Policy Statement.  These are documented in the client file.  The above fee schedule is subject to change upon prior written notice to the client.
 
                           Account Value (per household)                       Quarterly Fee Rate
                                                0 - $1,000,000                                         .35%
                                $1,000,001 - $3,000,000                                         .25%
                                $3,000,001 - $5,000,000                                         .20%
                                $5,000,001 - above                                                 .15%
 
Capstone Capital Group retains the right to partially or fully waive fees under certain circumstances.
 
Capstone Capital Group, at their discretion, may grandfather past agreed upon fees for a client.
 
The above quarterly fee will begin upon the date the assets are transferred into the account and will be payable in arrears on a quarterly basis.  In the event we are due our fee for a partial quarter, such as if a client commences or terminates our services in the middle of the quarter, the fee will be prorated.  In the event a client makes a significant deposit or withdrawal (25% of the portfolio) in the middle of a quarter, Capstone Capital Group reserves the right to prorate the fee for the amount deposited or withdrawn without further notice to the client.
 
Unless otherwise agreed upon in writing, the client gives Capstone Capital Group the authority to debit management fees from the client's brokerage accounts.  Capstone Capital Group sends the client a billing statement for the amount due each quarter.  The client authorizes Capstone to debit the fee from available cash or cash equivalents in the brokerage account.  If there are not sufficient funds, the client authorizes Capstone to liquidate securities for this purpose.  It is the client's responsibility to verify the fee calculation accuracy.  The account custodian does not determine if a fee is properly calculated.
 
Payment of all fees are due immediately upon receipt of each invoice.  If payment is not received within 30 days of the invoice date, we may assess an additional charge of 18% per annum on all past due amounts.  In addition, we may assess the client the cost of collection fees, such as legal fees, collection services fees, or internal administrative fees.  If an account remains delinquent for over 30 days, we may, at our discretion, elect to terminate our agreement.             
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Part II, No. 3A-L


Part II, No. 4
Methods of Analysis
	Text15: Custodians, brokerages, mutual funds and other financial institutions utilized in the management of client accounts may charge their own fees in addition to the fees charged by Capstone Capital Group.
 
Capstone Capital Group may charge up to $175.00 per hour for work not related to investment advisory services.
 
The Investment Policy Statement may be terminated by the client or by us without penalty at any time within five business days after the effective date of the agreement.  To effect the termination, the client must notify Capstone Capital Group in writing.  All fees owed to us and all credits owed to the client become due immediately upon termination of services by either party.  We reserve the right to value a client's account, prorate the fee and automatically debit the fees owed to us anytime during this termination period.  Fees for work completed up to the termination date will not be refunded.  We agree to provide investment services and reasonable logistical support in transferring the client's account effectively ending our management of the account.  If a client terminates our services and later decides to use our services again, the client will enter into a new agreement.
 
Capstone Capital Group nor the client may assign, convey or otherwise transfer any of its rights, obligations, or interest under the executed Investment Policy Statement or engagement letter without the prior consent of the other party.  
 
Capstone Capital Group does not provide clients with accounting or legal advice nor do they prepare accounting or legal documents.
 
Occasionally, Capstone Capital Group may accept invitations to meetings, conferences and investment seminars hosted by fund companies and investment custodians.  Benefits received by us may include complimentary meals, lodging, travel and entertainment.  We believe attendance at these investment seminars is a critical part of our portfolio management due diligence and any incidental benefits received by us in no way impairs our ability to consistently act in the best interest of our clients.
 
Capstone Capital Group may use alternative investments such as trust deeds or real estate investment trusts.
 
Capstone Capital Group investment strategies have a long term focus and are closely coordinated with each client's specific investment objectives, risk tolerance, investment time horizon and liquidity needs which are clarified in the Investor Profile Questionnaire.  Capstone Capital Group determines and builds the portfolio with the client while completing the Investor Profile Questionnaire and is completely client based on the answers given in the questionnaire.  Capstone Capital Group adheres to passive asset allocation strategies.  If a client already owns certain securities, the appropriateness, constraints and all other factors are considered in deciding whether to sell them or retain them in the overall investment plan.
	Text16: Part II, No. 5
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Part II, No. 6 Education & Business Background








Part II, No. 7A-C Other Business Activities

Part II, No. 8 (C1-8) Other Affiliations

Part II, No. 9E
Participation or Interest in Client Transactions
	Text17: Capstone Capital Group advisors must have a combination of the following levels of academic accomplishment and industry experience:
          
          1)  Bachelors Degree; (preferred, but not required) or
          2)  Advanced Degree; (preferred, but not required) or
          3)  Actively seeking and/or successful completion of financial industry related professional
               designation, including but not limited to a Chartered Financial Analyst (CFA), Chartered
               Financial Consultant (ChFC), Certified Financial Planner (CFP), Certified Public Accountant
              (CPA) or
          4)  At least 10 years experience in the securities industry (preferred, but not required)
 
Ronald K. Leavitt;  Born 1955; attended Dixie State College; preceding work experience - Financial Advisor with Morgan Stanley/Dean Witter (1987-2002), Sentra Securities (2002-2002), Western International Securities (2002-2005), Capstone Capital Group (2002-present).  Ronald holds the RFC and AIF Certifications.
 
Kimberly E. Thomas;  Born 1965; Associates Degree in Banking/Finance from Clark County Community College 1987; Preceding work experience - Sales Assistant with Morgan Stanley/Dean Witter (1991-2002), Capstone Capital Group (2002-present).
 
Jeffrey L. Burr;  Born 1952; Obtained a B.S. in Accounting from Brigham Young University and his Juris Doctorate from the University of the Pacific, McGeorge School of Law in 1979.  Jeffrey is not actively engaged in Capstone Capital Group.  He does not give financial investment advice.
 
Jeffrey L. Burr is not actively engaged in Capstone Capital Group.
 
Capstone Capital Group provides investment advisory services to clients.
 
Jeffrey L. Burr is an estate planning attorney who owns 70% of the applicant corporation.  Jeffrey L. Burr does not give financial investment advice to clients.
 
Jeffrey L. Burr is an estate planning attorney who owns 70% of the applicant corporation.  Jeffrey L. Burr does not give financial investment advice to clients.
 
Clients should be aware that a conflict may exist between the interests of the applicant and the interests of the clients.  The client is under no obligation to act upon the applicant's recommendations and if the client elects to act upon any of the recommendations, the client is under no obligation to affect the transaction through the applicant.
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Part II, No. 10 Conditions for Managing Accounts


Part II, No. 12(A1 & A2) Investment or Brokerage Discretion












Market Risk

	Text19: The applicants employees, on occasion, may buy or sell securities that are recommended to clients.  There is no conflict of interest as the securities are widely held and publicly traded.  In addition, the client's interests are always placed before that of the related person.  Employee transactions are viewed on a monthly basis.
 
Capstone Capital Group has a minimum dollar value of assets for starting or maintaining an account of $750,000 per household.  Capstone Capital Group reserves the right to waive the minimum dollar value imposed.
 
 
 
Capstone Capital Group maintains the discretionary power to manage client portfolios, including placing trades on behalf of clients without client involvement.  However, as a general policy, unless time does not permit, we provide recommendations and obtain client approval of such transactions.  We may execute all trade request or approvals on behalf of clients at any date, time or price regardless of when requested by the client or received by us.
 
If a client desires a transaction to be implemented on a specific date, time and/or price, the client should contact us or the account custodian of such security or product on the date and time desired with specific instructions for a date, time and price sensitive trade.  If the client cannot contact us regarding a time sensitive trade, it is the clients responsibility to directly contact the account custodian directly to execute such a trade.
 
Clients authorize us to act on any verbal or written instruction from anyone claiming to be the client without any further evidence of authenticity.  We do not accept trade requests or approvals via email or voice mail due to the potential for error in receiving such transmissions.
 
Capstone Capital Group does not assume responsibility for the accuracy of information furnished by clients or other parties.  Capstone Capital Groups agreement to provide advice does not constitute a warranty as to the performance of any individual investment or the performance of securities markets in general.  Capstone Capital Group does not, in any way, guarantee any investment or financial results whatsoever. 
	Text20: Part II, No. 13B Additional Compensation


Client Conflicts







Limitation of Liability:  Indemnification












Force Majeure
	Text21: Capstone Capital Group has a standing practice of sharing fees with professionals which are properly licensed and refer a client.  The split will be fully disclosed and signed by the client before the fee sharing begins.  By signing the Investment Policy Statement, the client acknowledges and consents to the terms of the arrangement between Capstone Capital Group and the referrer.
 
The executed Investment Policy Statement is between Capstone Capital Group and related clients (i.e. husband and wife, life partners, co-trustees, etc.).  Capstone Capital Group services are based on the instructions communicated to Capstone Capital Group by any of the related clients.  Capstone Capital Group is permitted to rely upon the instructions from any of the related clients, unless and until such reliance is revoked in writing by the clients.  Capstone Capital Group is not responsible for any claims or damages resulting from such reliance or from any change in the status of the relationship between related clients.
 
To the fullest extent permitted by applicable law, unless caused by the gross negligence or willful misconduct of Capstone Capital Group, in no event shall either party be liable for any special incidental, consequential or punitive damages arising from breach of warranty of contract, negligence, strict liability in tort, for loss of profits or business or any other legal theory, even if either party was advised of the possibility of such damage or loss.  The client agrees to indemnify and hold harmless Capstone Capital Group, its affiliates, partners, employees and agents from and against all claims, demands, liabilities, damages, costs and expenses, including reasonable attorney fees arising from, relating to, or otherwise concerning (a) any breach of any provision of the Investment Policy Statement by the client; and (b) any act or omission of Capstone Capital Group hereunder except to the extent such acts or omissions are the result of Capstone Capital Group's gross negligence or willful misconduct.  The federal and state securities laws impose liabilities under certain circumstances on persons who act in good faith and, therefore, nothing in the Investment Policy Statement will waive or limit any rights the client may have under those laws.  The obligations contained in this section shall survive termination of the Investment Policy Statement we enter into with the client.

Capstone Capital Group shall not be liable for any failure to comply with any of the terms and conditions of the executed Investment Policy Statement to the extent that such failure is caused directly or indirectly by fire, strike, curtailment of energy, union or labor problems, riots, insurrection, government restrictions or other acts or causes beyond the control of, without the fault of Capstone Capital Group.  The federal and state securities laws impose liabilities under certain circumstances on persons who act in good faith and, therefore, nothing in the executed investment agreement will waive or limit any rights that the client may have under those laws. 


