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This wrap fee program brochure (this “Brochure”) provides information about the
qualifications and business practices of Verde Capital Management, Inc. (referred to in this
Brochure as “us,” “we,” “our” or the “firm”). If you have any questions about the contents of
this Brochure, please contact us at (248) 528-1870. The information in this Brochure has not
been approved or verified by the United States Securities and Exchange Commission (“SEC”) or
by any state securities authority.

We are a registered investment adviser. Registration of an adviser does not imply any
level of skill or training.

Additional information about us also is available on the SEC’s website at
www.adviserinfo.sec.gov.
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ITEM 4: SERVICES, FEES AND COMPENSATION

Qur Services

A wrap fee program is an investment program where you would pay us, as the sponsor of
the program, a single fee which covers the costs of investment management, brokerage, custody
and other services provided under the program. Our program fees, minimum account require-
ments and additional information about our firm are described in more detail below.

Prior to engaging us to provide our services you will be required to enter into an invest-
ment advisory agreement with us setting forth the terms and conditions under which we will pro-
vide our services. We will obtain information from you about your financial situation, invest-
ment objectives and risk tolerance, by meeting with you and providing you with a questionnaire
or using another method designed to obtain your relevant financial information. Generally, we
will prepare a financial plan for you based upon an analysis of the documents and information
you provide us. We will rely on the information you or your attorney, accountant or other
professional provides to us and will not verify this information when preparing our
recommendations. After analyzing your individual circumstances, objectives and risk profile, we
present our recommendations to you.

We implement our recommendations investment management services through our wrap
fee program. We emphasize continuous personal client contact and interaction in providing
discretionary investment supervisory services. We may also recommend that you work with
other professionals, such as attorneys or accountants, or utilize various financial products, such
as insurance or securities, to implement our recommendations and to obtain your financial goals.
You will be responsible for any fees associated with the services provided by other professionals.
We do not charge a separate fee for the financial planning. We provide our investment advice on
a discretionary basis. Based upon your individual investment objectives, financial situation, and
risk tolerance, we will recommend an initial portfolio allocation. As your financial situation,
goals, objectives, or needs change, you must notify us promptly. In addition, you will have the
opportunity to place reasonable restrictions on the types of investments held in your portfolio.

QOur Fees

Our standard program fee is as follows:

Asset Level Annual Fee
$0-5,000,000 1.5%
$5,000,000 and over 1.0%

Our standard annual fee is a percentage of the market value of the assets under our
management. We charge our fee monthly, in arrears, based upon the average daily account
balance as valued by the custodian. Once your assets reach the higher asset bracket, the entire
account is charged the fee associated with that bracket. We normally agree to aggregate your
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related accounts, for purposes of calculating the asset level and fee, even if your related accounts
are managed by us outside of our program. Our fee includes financial planning, brokerage
commissions, transaction fees, and other related costs and expenses only on the assets invested in
our program. For accounts invested outside of our program, you are responsible for all mutual
fund expenses, commissions, transaction fees, and administrative costs charged by other parties
for these accounts.

The average daily account balance is calculated by taking the average of each day’s
ending market value for the number of days in the billing period. We calculate the standard
annual fee by applying the above fee schedule to the average daily account balance for the period
and then dividing it by 12 to determine the monthly fee.

By way of example only, if your average daily account balance under management was
$2,000,000 for the month. The standard program fee would be $2,500 (i.e., $30,000 on the first
$2,000,000, divided by 12 for the $2,500 monthly fee).

We prorate the fee for your initial month, starting the day your agreement with us is
executed to the end of the first month. All payments not automatically deducted are due within
the first 15 days of the month. In some cases, an only when agreed upon in advance, we may
absorb your termination fees when your account is being transitioned to us for management from
another firm. We may, in our sole discretion, negotiate our fee based upon certain criteria (i.e.,
anticipated future additional assets to be managed and/or the addition of financial planning
services paid for separately.)

In some cases, an only when agreed upon in advance, we may absorb your termination
fees when your account is being transitioned to us for management from another firm. We may,
in our sole discretion, negotiate our fee based upon certain criteria (i.e., anticipated future
additional assets to be managed and/or the addition of financial planning services paid for
separately.

Cash Reserve Account Fees

Our annual fee for continuous and regular investment advice for clients with assets
invested in cash reserve accounts, which are separate accounts invested in money market funds,
municipal bonds, treasury bonds, corporate bonds, commercial paper and government sanctioned
enterprise debits is 0.5% of the assets held in the cash reserve account.

Direct Billing to Your Custodian

You may elect to be billed directly for our fees or you may authorize us to debit our fees
from your accounts. Generally, our clients authorize us under our agreement to deduct our fees
directly from their account. If you choose, in the investment advisory agreement, you may
authorize us and instruct your custodian, to bill your 401(k) participant account for advisory
services directly from an account under our management. If you provide us such authorization,
the custodian’s periodic statements will show each fee deduction from your account. You may
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withdraw this authorization for direct billing of these fees at any time by notifying your
custodian or us in writing. Your custodian will not determine whether our fee is accurate or
properly calculated. You are responsible for verifying the accuracy of the calculation of the
management fee.

Fee Comparison

Our fee includes such services as investment management (ETF analysis and market
analysis), execution of securities, the custodian’s monthly reports, account servicing, and
continuous account management. Participation in our program may cost you more or less than
purchasing these services separately. The portfolio size and amount, number of transactions
made in your account, as well as the commissions charged for each transaction, will determine
the relative cost of our program versus paying for executions on a per transaction basis and
paying a separate fee for advisory services. You may be able to receive services similar to those
offered through our program from other investment advisers either separately or as part of a
similar wrap fee program. These services or programs may cost more or less than our program,
depending on the fees charged by the other service providers. Because we absorb all of the
transaction costs in our program, we have a financial incentive to infrequently trade our program
client accounts because infrequent trades will increase our net fee. To mitigate this conflict of
interest in our program, we monitor the trading frequency. If you don’t participate in our
program, you may direct your brokerage to another unaffiliated broker-dealer. Although
investment advisers may allow clients to direct their transactions to their own preferred broker-
dealer, this is generally not done with wrap fee programs.

Other Fee and Charges

In addition to our fee, you may incur other fees and charges not directly related to the
execution and clearing of transactions imposed by third-parties, including, but are not limited to,
fees charged by your custodian, fund management and other fees imposed directly by a mutual
fund purchased in your account as disclosed in the fund’s prospectus, certain deferred sales
charges on previously purchased mutual funds, transfer taxes, wire transfer and electronic fund
fees, check writing fees, custodial termination fees, and other fees and taxes on brokerage
accounts and securities transactions.

Termination

You may terminate our agreement at any time by giving us five (5) days written notice;
we may terminate our agreement by providing you with five (5) days written notice. Upon
termination, we prorate the fee through the date of termination and charge you any remaining
balance, as appropriate. You are responsible for any cost incurred in transferring your assets
from our program to a different custodial account. After our agreement is terminated, we have
no further duties or obligations to you under our agreement.
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ITEM S: ACCOUNT REQUIREMENTS AND TYPES OF CLIENTS

Account Requirements

We do not impose any conditions for starting or maintaining an investment management
account, such as a minimum annual fee or account balance.

Types of Clients

We provide investment management services to individuals, high net worth individuals,
trusts, estates, charitable institutions, corporations and other business entities.

ITEM 6: PORTFOLIO MANAGER SELECTION AND EVALUATION

Advisory Business

We are the portfolio manager for all accounts in our program. We provide investment
advice to qualified plans and retirement plan participants outside of our program.

For additional information regarding these services, and our fees, contact Carl Szasz, our
President and Chief Compliance Officer, at (248) 528-1870 or carlszasz@verdecm.com to
receive a copy of Part 2A of our Form ADV.

Performance-Based Fees and Side-By-Side Management

We do not charge any performance-based fees (fees based on a share of capital gains on
or capital appreciation of your assets).

Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis

We utilize fundamental analysis to evaluate investments. Fundamental analysis is a
technique that attempts to determine a security’s value by focusing on the economic well-being
of a financial entity as opposed to only its price movements. When conducting fundamental
analysis, we will review a company’s financial statements and consider factors including, but not
limited to, whether the company’s revenue is growing, if the company is profitable, if the
company is in a strong enough position to beat its competitors in the future, and if the company
is able to repay its debts. Because it can take a long time for a company’s value to be reflected in
the market, the risk associated with this method of analysis is that a gain is not realized until the
stock’s market price rises to the company’s true value.

The valuation method is a technique used to calculate a theoretical value for a security in
order to estimate potential future market prices. When utilizing the valuation method, we will
review such things as a security’s earnings per share, price to earnings and growth rate.
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We also utilize technical analysis to evaluate potential investments. Unlike fundamental
analysis, technical analysis does not analyze the company’s value, but instead analyzes the
stock’s price movement in the market. Charting is a form of technical analysis in which the
various technical factors are diagrammed in order to illustrate patterns. Technical analysis
studies the supply and demand in the market in an attempt to determine what direction, or trend,
will continue in the future. However, there are risks involved with this method, including the
risk that the trends will change unpredictably, which is why we use a combination of methods
and obtain information from a variety of sources.

We obtain information from a number of sources, both public and by purchase, including
research materials prepared by third-parties, corporate rating services, annual reports, pro-
spectuses and filings with the SEC and company press releases. We believe these resources for
information are reliable and regularly depend on these resources for making our investment
decisions; however, we are not responsible for the accuracy or completeness of this information.

Investment Strategies

We use a variety of investment strategies depending on your circumstances, financial
objectives and needs. We may recommend implementing one or more of the following
investment strategies: long-term purchases (held at least a year), short term purchases (held less
than a year), trading (held less than 30 days), margin transactions (purchase of a security on
credit extended by a securities company), and option writing (selling an option) or a combination
of these strategies to help you meet your investment objectives.

Long-Term Purchases — The Long-Term assumption is that financial market values will
increase over time (at least a year) and this may not happen. There is also the risk that the
segment of the market you are invested in (or perhaps just your particular investment) will
decrease over time even if overall stock market values increase. In addition, purchasing
investments long-term may create an opportunity cost, “locking-up” assets that you may be
better off using elsewhere.

Short-Term Purchases and Trading — Securities are purchased with the idea of selling
them very quickly (typically within 30 days or less). This is done in an attempt to take advantage
of predictions of brief price swings. The Short-Term strategy may produce higher gains
however, the risk may be greater. Decision to use or not use short-term investments must be
made in terms of the level of risk and the projected time frame for meeting your goals. In
addition, securities held less than one year before selling it are classified, by the IRS, as a short-
term capital gain and the profit is taxed as ordinary income.

Short sales — Short selling is the selling of a security that the seller does not own based on
the assumption that the seller will be able to buy the stock at a lower amount than the price at
which the seller sold short. Managers use short positions to reduce the risk of long positions
purchased with money borrowed on margin. If correct and the stock price has gone down since
the shares were borrowed from the original owner, the client account realizes the profit. As
stock prices increase, short seller losses also increase as short sellers rush to buy the stock to
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cover their positions. This increase in demand, in turn, further drives the prices up, increasing
losses.

Margin transactions — Stocks may be purchased for client portfolios with money
borrowed from the broker. This allows the investor to purchase more stock than they would be
able to with their available cash, and allows the purchase of stock without selling other holdings.
A risk in margin trading is that, in volatile markets, securities prices can fall very quickly. If the
value of the securities in your account minus what you owe the broker falls below a certain level,
the broker will issue a “margin call”, and you will be required to sell your position in the security
purchased on margin or add more cash to the account. In some circumstances, you may lose
more money than you originally invested.

Option writing. An option is a contract that gives the buyer the right, but not the
obligation, to buy or sell an asset (such as a share of stock) at a specific price on or before a
certain date. An option, just like a stock or bond, is a security. An option is also a derivative,
because it derives its value from an underlying asset. Options may be used to speculate on the
possibility of a sharp price swing up or down.

We may recommend implementing these strategies using mutual funds (held directly or
held within variable annuities or life insurance products), exchange traded funds and other types
of investments. We often recommend mutual funds of different kinds to promote portfolio
diversification within various asset classes, such as industry sectors, domestic/international, or
equities/bonds. We may recommend periodic purchases, sales, and exchanges of those mutual
fund shares within mutual fund families and between different mutual fund families when there
are changes in your needs, market conditions, or economic developments.

Types of Investments and Risk of Loss

We offer advice about a wide variety of investment types, including mutual funds, index
funds, exchange traded funds (“ETFs”), international securities and variable annuities, each
having different types and levels of risk. We will discuss these risks with you in determining the
investment objectives that will guide our investment advice for your account. We will explain
and answer any questions you have about these kinds of investments, which present special
considerations such as the following.

Investing in securities involves risk of loss that you should be prepared to bear. Ob-
taining higher rates of return on investments typically entails accepting higher levels of risk. We
work with you to attempt to identify the balance of risks and rewards that is appropriate and
comfortable for you. However, it is still your responsibility to ask questions if you do not fully
understand the risks associated with any investment or investment strategy.

While we cannot foresee all potential risks, and many more exist than listed below, these
are the most common risks investors face:
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Interest-rate Risk: Fluctuations in interest rates may cause investment prices to fluctuate.
For example, when interest rates rise, yields on existing bonds become less attractive, causing
their market values to decline.

Market Risk: The price of a security, bond, ETF, or mutual fund may drop in reaction to
market events or other factors. This type of risk is caused by external factors independent of a
security's particular individual circumstances. For example, political, economic and social
conditions may trigger market events.

Inflation Risk: When inflation is present, a dollar today will not buy as much as a dollar
in the future, because purchasing power is eroding at the rate of inflation. Your investment may
lose value if it is not keeping pace with inflation.

Currency Risk: Overseas investments are subject to fluctuations in the value of the dollar
relative to the currency of the investment's home country. This is also referred to as exchange
rate risk.

International Risk: International investments may involve risk of capital loss from
unfavorable fluctuations in currency exchange rates, differences in generally accepted
accounting principles, or economic or political instability in other nations.

Reinvestment Risk: The risk that proceeds from maturing investments may have to be
reinvested at a potentially lower rate of return (i.e. interest rate). This primarily affects fixed
income securities.

Financial Risk: Excessive borrowing to finance a business' operations increases the risks
to profitability, because the company must meet the terms of its debt obligations in good times
and bad. The inability to meet debt obligations, in severe economic downturns, may result
declining market value of the company’s debt and equity securities or possibly even bankruptcy.

The previously mentioned risks will vary for each type of investment; therefore, we will
diversify your account in an attempt to mitigate those risks. Nevertheless, diversification alone
cannot eliminate the possibility of significant price declines. We will work with you to attempt
to identify the balance of risk and reward that is appropriate and comfortable for you. However,
it is still your responsibility to ask questions if you do not fully understand the risks associated
with any investment or investment strategy.

Also, while we strive to render our best judgment on your behalf, many economic and
market variables beyond our control can affect the performance of your investments and we
cannot assure you that your investments will be profitable or assure you that no losses will occur
in your investment portfolio. Past performance is one relatively important consideration with
respect to any investment or investment advisor, but it is not a predictor of future performance.

Mutual Funds, Index Funds and Exchange-Traded Funds
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Exchange traded products are types of securities that derive their value from a basket of
securities such as stocks, bonds, commodities or indices and trade on exchanges during the day
like individual stocks, while traditional mutual funds are priced once a day at the close. The
value of our portfolio will fluctuate with the value of the underlying securities. ETFs trade like a
stock, and there will be brokerage commissions associated with the buying and selling of the
ETFs unless, trading occurs in a wrap fee program.

Mutual funds and ETFs typically charge their shareholders various advisory fees and
expenses associated with the establishment and operation of the funds. These fees will generally
include a management fee, shareholder servicing, other fund expenses, and sometimes a
distribution fee. If the fund also imposes sales charges, you may pay an initial or deferred sales
charge. These separate fees and expenses are disclosed in each fund’s current prospectus, which
is available from the fund or we can provide it to you upon request.

Consequently, for any type of fund investment, it is important for you to understand that
you are directly and indirectly paying two levels of advisory fees and expenses: one layer of fees
at the fund level and one layer of advisory fees and expenses to us. Generally speaking, most
mutual funds may be purchased directly, without using our services and without incurring our
advisory fees.

Voting Client Securities

As a matter of firm policy and practice, we will not be responsible for responding to
proxies that are solicited with respect to annual or special meetings of shareholders of securities
held in your account. Proxy solicitation materials will be forwarded to you by your custodian for
response and voting.

ITEM 7: CLIENT INFORMATION PROVIDED TO PORTFOLIO MANAGERS

We are the sponsor and the portfolio manager of the wrap fee program. You should
notify us promptly if your financial situation or investment objectives change. You may contact
us at (248) 528-1870.

ITEM 8: CLIENT CONTACT WITH PORTFOLIO MANAGERS

As a portfolio manager of a wrap fee program, we must inform you if there are any re-
strictions placed on your ability to contact us. You may contact us at (248) 528-1870. Our
normal business hours are 9:00 a.m. to 5:00 p.m. Monday through Friday.
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ITEM 9: ADDITIONAL INFORMATION

Disciplinary Information

As aregistered investment adviser, we must inform you of all material facts regarding
any legal or disciplinary events that would be material to your evaluation of our firm or the
integrity of our management. We have no legal or disciplinary events to disclose.

Other Financial Industry Activities and Affiliations

As a registered investment adviser, we must disclose information regarding our business
activities, other than giving investment advice, our other activities in the financial industry, and
any arrangements with related persons that are material to our advisory business or clients. We
are also required to disclose if we receive cash or other economic benefits from a third-party in
connection with advising our clients.

Ms. Tommi Harris is a licensed insurance agent and owner of Verde Insurance Agency.
In her individual capacity, she may recommend the purchase of certain insurance products. A
conflict of interest exists to the extent that we recommend the purchase of insurance products
where she receives insurance commissions or other additional compensation. However, to
mitigate this conflict, if you decide to implement our recommendation to purchase insurance
products you are not required to purchase insurance through Ms. Harris and you may purchase
insurance products through another insurance agent of your choice.

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

We have adopted a Code of Ethics (the “Code”) describing the standards of business
conduct we expect all officers, directors, employees, and advisory representatives to follow. The
Code also describes certain reporting requirements with which particular individuals associated
with or employed by us must comply. We will provide a copy of the Code to you upon request.

Our principals and representatives will often own the same securities we recommend to
you or our other clients. Generally, these securities will be shares of open ended mutual funds or
stocks and bonds actively traded on a national securities exchange or market where the time and
size of their purchases or sales will not affect transactions for you or our other clients. If we do
recommend the purchase or sale of a thinly traded security to you, we will ensure that our
principals’ and representatives’ transactions do not adversely affect you nor improperly benefit
them, typically by completing our principals’ and representatives’ transactions after all your and
other client transactions have been made. Orders for your account and our own accounts may
sometimes be aggregated or “batched” into one large order. If we aggregate an order for
securities transactions, it will be on a portfolio basis such that all accounts invested in accordance
with the same portfolio will be traded in a block trade. Aggregated orders may achieve better
execution for all participating accounts and those benefits will be fairly allocated among all
participating accounts. Each account that participates in an aggregated order will participate at
the average share price for all transactions ordered by us in that security on a given business day.
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You may request a copy of our Code by contacting our President, Carl Szasz at (248)
528-1870 or carlszasz@verdecm.com.

Review of Accounts

The frequency and triggering factors for internal account reviews depend upon the
services we provide to you. We are available to meet with you on a quarterly basis to review
your account. Our advisory representatives share responsibility for these reviews.

Generally, we review portfolios in our wrap fee program on a quarterly basis. We will
rebalance your account taking into consideration market conditions as well as your goals and
objectives. We will provide investment reports and research papers to you during our meetings.
Unless otherwise agreed upon, you will receive electronically, at least quarterly, account
statements from your custodian, which will reflect account balances, transactions and our
advisory fees.

If we provide investment management services for your retirement assets held with a plan
sponsor, we will review your account with your authorization using your personal identification
number. We do not provide reports regarding these investments to you. However, your retire-
ment plan sponsor will provide you an account specific statement for your portion of the plan
assets at least quarterly.

You must contact us when a real or potential change in your financial condition occurs so
we can review the portfolio along with your new information to ensure the investment strategies
continue to be appropriate.

Client Referrals and Compensation

We must inform you if we receive an economic benefit from a third party, who is not a
client, for providing investment advice or other advisory services to our clients. We are also re-
quired to disclose whether we compensate anyone who is not a supervised person of our firm for
client referrals. We do not receive any such benefits or have any referral or solicitation arrange-
ments.

Financial Information

As a registered investment adviser, we must provide you with certain financial informa-
tion or disclosures about our financial condition if we have financial commitments that impair
our ability to meet contractual and fiduciary commitments to you. We have not been the subject
of a bankruptcy proceeding and do not have any financial commitments that would impair our
ability to meet any contractual or fiduciary commitments to you.

138766.138788 #12305407-2
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SUMMARY OF MATERIAL CHANGES

Under the Amendments to the Form ADV that was published by the SEC on July 28,
2010, Verde Capital Management, Inc. may provide you with this Summary of Material Changes
detailing any material changes that we made to our Brochure since the last annual update March
19, 2014, in lieu of sending a full copy of our Brochure to all our clients.

Financial Planning

We no longer offer financial planning as a separate service from our investment
management services offered through our wrap program. Clients that engaged us for investment
management services prior to April 2015 will continue to receive the same service and remain on
their current fee schedule. Client agreements will be modified on a case-by-case basis and only
with the prior approval of the client.

Additional Information

Currently, our Brochure is available free of charge to any interested party by contacting
us at us at (248) 528-1870.

Additional information about us is also available via the SEC’s web site
www.adviserinfo.sec.gov. The SEC’s web site also provides information about any persons
affiliated with us who are registered, or are required to be registered, as one of our investment

adviser representatives of our firm.
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