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Conflicts of Interest Client Disclosure Document

Sources of Revenue

A conflict of interest exists in a financial services context whenever the investment advice or recommendation that you 
receive has the potential to be motivated by something other than what is in your best interest. 
  
U.S. Capital Advisors LLC (“USCA”) and U.S. Capital Wealth Advisors, LLC ("USCWA") each operate, control or have overlapping 
ownership with each other as well as affiliated companies through which we transact business on behalf of individuals, 
businesses, municipalities and institutional investors. USCA, USCWA, and its management, owners and employees also act on 
their own behalf. To conduct business on behalf of our clients and for our firms, we enter into agreements with service 
providers and product issuers. As a result, the various interests we represent or contract with create conflicts. USCA and 
USCWA work to adopt and implement effective policies and procedures to manage conflicts of interest. Please review this 
disclosure document and address any questions that you have to your financial professional or a member of the firms' 
management team. 

USCWA receives the majority of its revenue from asset-based fees charged in advisory accounts, while USCA receives the 
majority of its revenue from commissions charged in brokerage accounts. In addition, USCA and/or USCWA receive 
revenue from: 
  

• interest paid by clients for margin and non-purpose loans 
• administrative fees charged to clients 
• placement fees and concessions paid in connection with the sale of certain products 
• credits under the terms of our clearing and custodial firm agreements with Fidelity Clearing & Custody Solutions LLC 

("FCCS") or The Charles Schwab Corporation ("Schwab") 
• service fees, such as 12b-1 fees, paid in connection with the client's mutual fund and similar holdings.

Brokerage and Advisory Accounts

USCA and its financial professionals are compensated by commissions in brokerage accounts. The more buys and sells in 
a brokerage account, the more money that is made by USCA and your financial professional and the more you pay. This 
could create an incentive to break up investments into multiple smaller trades in order to earn more commissions. It 
could also create an incentive to make frequent recommendations or to recommend investment strategies that involve 
more active trading. In addition, in brokerage accounts, firms and financial professionals may be compensated from 
product sponsors, such as mutual funds or insurance products, through “trails” (essentially continuing commissions), 
which come from the expenses paid by the investors to the product sponsor, such as the mutual fund or insurance 
company, which can increase the firm and the financial professional's compensation.  
  
In USCWA advisory accounts, the firm and its financial professionals are compensated based on the total amount of 
assets held in client accounts. Although this creates an incentive for USCWA and its professionals to work hard to increase 
the value of your assets, it also creates an incentive to recommend that you place assets in advisory accounts versus other 
alternatives that may cost less than the annual advisory fee. Therefore, a recommendation to convert an account from a 
brokerage account to an advisory account or to move assets into an advisory account presents a conflict of interest. 
  
In your USCA brokerage accounts, we are held to a best interest standard, where we are legally required to act in your 
best interest at the time a recommendation is made, without placing the financial or other interest of the firm, your 
financial professional, or any associated person, ahead of your interest. In your USCWA advisory accounts, we are legally 
required to act at all times with a duty of care and duty of loyalty. Under both of these standards, we are obligated to 
avoid or mitigate conflicts and to fully and fairly disclose all conflicts that we cannot avoid or fully mitigate.
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Financial Professional Compensation

The way that USCA and USCWA compensates its financial professionals creates incentives for them to recommend 
certain products or services. We address these conflicts through suitability policies and supervision of the products and 
services offered and by disclosing conflicts. USCA and USCWA financial professionals are compensated through sharing 
in a portion of the various revenue streams that USCA and USCWA receives. Financial Advisors who work for both USCA 
and USCWA1 use a uniform grid payout that is tiered into 3 revenue bands: gross revenue up to $500,000 is paid at 42%; 
gross revenue of more than $500,000 and less than $1,000,000 is paid at 45%; and gross revenue of more than $1 million 
is paid at 48%. Professionals who work on teams will generally be paid at the rate of their highest team member's 
revenue band. Sales of syndicate offerings by USCA (IPOs) are paid at a reduced grid of 40%. Fee-based financial planning 
is paid at 72%. There is no advisor pay out on margin or non-purpose loans. A few professionals receive a base salary 
either in addition to or in lieu of grid payout compensation. Almost all USCA and USCWA financial professionals receive a 
compensation package at time of hire that is based on an estimate of the amount of client assets that they expect to 
transfer to USCA and/or USCWA. These hiring packages typically consist of one or more, usually sizable, loans from the 
firm which are to be repaid over 4 to 7 years through employee bonuses. (Employees who leave before their employee 
loans have been repaid are required to pay off any loan balances when their employment terminates.) In addition, 
financial professionals receive compensation through participation in the USCA Employee Unit Purchase program which 
allows the employee to purchase USCA Common Units with loans provided by the firm; such loans to be paid off by 
employee bonuses paid at the time the Units are scheduled to vest, typically in years 5, 6, 7 from the date of Unit 
purchase. Financial professionals receive USCA Common Units and matching US Capital RIA Investors LLC Interests 
through this program at the time of hire and in some cases as annual discretionary bonuses.

FCCS Clearing Firm Agreement and Schwab Custodial and Services Agreement

USCA Securities LLC has a Fully Disclosed Clearing Agreement with Fidelity Clearing and Custody Solutions, formerly 
known as National Financial Services (“FCCS”). Many USCWA advisory clients use USCA Securities LLC as an introducing 
broker to FCCS, so that those clients can also have clearing, execution and custody services provided by FCCS. Although 
USCA Securities LLC pays FCCS to provide clearing, execution and custody services for USCA and USCWA clients, the 
terms of the Clearing Agreement also provide for substantial direct and indirect financial benefits to USCA.  
  
Charles Schwab & Co., Inc. (“Schwab”) has a custodial and services agreement with USCWA similar to the USCA 
agreement with FCCS. In connection with the contractual relationship between Schwab and USCWA, Schwab provided a 
$5 million dollar loan to USCWA which was used to finance a part the business combination of Legacy One and USCA RIA 
LLC. The Schwab loan is guaranteed by certain Legacy One principals who are also managers of USCWA. The terms of the 
loan require that a portion of USCWA advisory fees be paid into an account at Schwab for deduction of interest and 
principal payments on the loan before USCWA may access such fees. The loan agreement stipulates that USCWA will 
maintain at least $3,000,000,000 in end client net assets held at Schwab. In the event of default under the Schwab loan, 
Schwab may terminate and/or accelerate the loan, which may have an adverse effect USCWA's ability to provide 
customer services. The Schwab loan directly benefits certain Legacy One owners and principals who are part of the day to 
day management team and the Board of USCWA. A recommendation that a client place assets in Schwab's custody 
benefits USCWA and the affected USCWA management personnel by helping to establish and maintain the $3 billion in 
end client assets at Schwab. In light of this conflict the recommendation to place client assets with Schwab may not be 
based solely on the nature, cost or quality of custody and execution services provided by Schwab. USCWA mitigates this 
conflict by allowing Financial Advisors complete independence in terms of their recommendation of custodian.
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1 The Financial Advisors at USCWA who worked for Legacy One prior to the merger with USCA RIA are currently grandfathered under their 
prior compensation arrangements and are not yet part of the standard payout grid described here.   

Revenue Sharing in Connection with Margin and Non-Purpose Loans

USCA and USCWA make margin and non-purpose loans available through FCCS or Schwab to qualified clients in certain 
circumstances.  FCCS establishes a base cost charged to USCA or USCWA which is the “cost to carry” the loans.  USCA and 
USCWA have discretion to charge more than this base interest rate or “markup” the interest rate that is charged to the 
client.  FCCS pays USCA and USCWA a substantial portion of the interest paid by clients above the base rate charged on 
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clients' margin and non-purpose loans.  Although such interest received by USCA and USCWA is not shared with financial 
professionals, it could incentivize your financial professional to recommend the use of margin and non-purpose loans 
with FCCS in order to increase revenue to USCA and USCWA.  Although USCA and USCWA negotiate almost all rates 
directly with our clients and marks them up below the standard grid established by FCCS, the fact that USCA and USCWA 
mark up margin and non-purpose loan interest rates creates an incentive for USCA and USWA to set a higher rate in order 
to increase its compensation.  For margin and non-purpose loans available through Schwab, there is no “cost to carry” or 
“markup” by USCA or USCWA.  Schwab establishes the interest rate to be charged to qualified clients and neither USCA 
nor USCWA receive any portion of the interest revenue received by Schwab. 
  
 Non-Cash Compensation

USCA, USCWA and its financial professionals also receive non-cash compensation from mutual fund companies, 
investment managers, UIT sponsors, annuity providers, insurance vendors and sponsors of products that are sold to 
clients. Such compensation consists of occasional gifts up to $100 per vendor per year; occasional meals, tickets or other 
entertainment of reasonable and customary value; sponsorship support of educational or training events, including 
educational events that financial professionals arrange for clients and prospects; and payment of expenses related to 
training and education of employees, which usually include a non-training element; various forms of marketing support; 
and analytical and record keeping tools. The receipt of such non-cash compensation creates an incentive for financial 
professionals to recommend certain products over others.

Subsidiaries and Affiliates

Subsidiary companies under common control with U.S. Capital Advisors LLC ("USCA") include USCA Securities LLC, a 
broker dealer, USCA Asset Management LLC, an RIA that manages three proprietary funds, USCA Insurance Agency LLC a 
Texas insurance agency used to facilitate client insurance transactions, USCA Family & Executive Services LLC which 
provides administrative and support services for select family office clients, USCA Municipal Advisors LLC, a registered 
municipal advisor, and USCA Investment Holdings LLC, a holding company for USCA sponsored private placements 
through feeder funds.  U.S. Capital Wealth Advisors LLC is partially owned by U.S. Capital RIA Investors LLC ("RIA 
Investors") which is owned by the members of USCA. The existence of and relationships between the above affiliates 
creates various conflicts for clients as the growth and profitability of each of the affiliates increases the overall value of 
USCA and in turn the potential value of USCA Common Units and RIA Investor Interests which are majority owned by 
management and financial professionals of USCA and USCWA. This creates an incentive to recommend products and 
services offered by these affiliates. 
  
Willa Sheridan and James Fortescue are day to day managers and officers and Board Members of USCWA. They also have 
ownership and management roles with Piton Management LLC, which has ownership and control of Piton Investment 
Management, LP (“Piton”) an external manager that is sometimes recommended to USCWA clients. Due to these 
relationships, there is a conflict of interest when a USCWA Financial Adviser recommends that a client engage Piton 
because these USCWA managers benefit financially from such recommendations.  Conflicts also arise in the management 
of USCWA due to these managers' roles at Piton. The amount of compensation they receive from each entity is different 
and the amount of time they spend at each entity is different. The compensation and time spent for each role will change 
over time. Please see Piton's Form ADV Part 2A for additional disclosures and relationships regarding Piton and its owners 
and executive officers. Halo Investing, Inc. (“Halo”) is a Structured Note Platform used to create customized Structured 
Note investments and Halo Defined Notes. Clients of USCWA can purchase structured notes using the Halo Structured 
Notes platform either directly or through Piton. Mr. Fortescue, owns a non-controlling minority interest in Halo and 
serves on the Board of Directors. Mr. Fortescue is not involved in the services provided by Halo to USCWA clients. 
However, a conflict of interest exists when a client purchases a structured note through Halo because it increases 
revenue to Halo and to Mr. Fortescue as an owner.  These conflicts are mitigated by the USCWA Financial Advisers 
obligation to make recommendation is in the best interests of the client and by ensuring that USCWA supervisors who 
are independent of Mr. Fortescue and Piton review such recommendations.
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Rollovers to an IRA

When clients roll over assets of an employer-sponsored retirement plan (such as a 401(k), 403(b), 457(b), profit sharing or 
defined benefit pension plan) to a USCA or USCWA IRA, the firms and their financial professionals receive substantial 
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direct and indirect financial benefits which creates a conflict of interest in connection with such recommendations. 
Clients should carefully review the USCA and USCWA Client Disclosure Document Factors to Consider When Deciding 
Whether to Rollover or Transfer Your Employer-Sponsored Retirement Plan into an Individual Retirement Account (IRA) 
before initiating any rollovers of employee-sponsored plans and discuss any questions with your financial professional or 
a member of the USCA or USCWA Management Team. 
  
For more information regarding additional conflicts specific to the advisory services provided by U.S. Capital Wealth 
Advisors, LLC, please see its Form ADV here: www.adviserinfo.sec.gov/Firm/288199. 
  
For more information regarding additional conflicts specific to the advisory services provided by USCA Asset 
Management LLC, please see its Form ADV here: www.adviserinfo.sec.gov/Firm/137045. 
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Sources of Revenue
A conflict of interest exists in a financial services context whenever the investment advice or recommendation that you receive has the potential to be motivated by something other than what is in your best interest.
 
U.S. Capital Advisors LLC (“USCA”) and U.S. Capital Wealth Advisors, LLC ("USCWA") each operate, control or have overlapping ownership with each other as well as affiliated companies through which we transact business on behalf of individuals, businesses, municipalities and institutional investors. USCA, USCWA, and its management, owners and employees also act on their own behalf. To conduct business on behalf of our clients and for our firms, we enter into agreements with service providers and product issuers. As a result, the various interests we represent or contract with create conflicts. USCA and USCWA work to adopt and implement effective policies and procedures to manage conflicts of interest. Please review this disclosure document and address any questions that you have to your financial professional or a member of the firms' management team. 
USCWA receives the majority of its revenue from asset-based fees charged in advisory accounts, while USCA receives the majority of its revenue from commissions charged in brokerage accounts. In addition, USCA and/or USCWA receive revenue from:
 
• interest paid by clients for margin and non-purpose loans
• administrative fees charged to clients
• placement fees and concessions paid in connection with the sale of certain products
• credits under the terms of our clearing and custodial firm agreements with Fidelity Clearing & Custody Solutions LLC ("FCCS") or The Charles Schwab Corporation ("Schwab")
• service fees, such as 12b-1 fees, paid in connection with the client's mutual fund and similar holdings.
Brokerage and Advisory Accounts
USCA and its financial professionals are compensated by commissions in brokerage accounts. The more buys and sells in a brokerage account, the more money that is made by USCA and your financial professional and the more you pay. This could create an incentive to break up investments into multiple smaller trades in order to earn more commissions. It could also create an incentive to make frequent recommendations or to recommend investment strategies that involve more active trading. In addition, in brokerage accounts, firms and financial professionals may be compensated from product sponsors, such as mutual funds or insurance products, through “trails” (essentially continuing commissions), which come from the expenses paid by the investors to the product sponsor, such as the mutual fund or insurance company, which can increase the firm and the financial professional's compensation. 
 
In USCWA advisory accounts, the firm and its financial professionals are compensated based on the total amount of assets held in client accounts. Although this creates an incentive for USCWA and its professionals to work hard to increase the value of your assets, it also creates an incentive to recommend that you place assets in advisory accounts versus other alternatives that may cost less than the annual advisory fee. Therefore, a recommendation to convert an account from a brokerage account to an advisory account or to move assets into an advisory account presents a conflict of interest.
 
In your USCA brokerage accounts, we are held to a best interest standard, where we are legally required to act in your best interest at the time a recommendation is made, without placing the financial or other interest of the firm, your financial professional, or any associated person, ahead of your interest. In your USCWA advisory accounts, we are legally required to act at all times with a duty of care and duty of loyalty. Under both of these standards, we are obligated to avoid or mitigate conflicts and to fully and fairly disclose all conflicts that we cannot avoid or fully mitigate.
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Financial Professional Compensation
The way that USCA and USCWA compensates its financial professionals creates incentives for them to recommend certain products or services. We address these conflicts through suitability policies and supervision of the products and services offered and by disclosing conflicts. USCA and USCWA financial professionals are compensated through sharing in a portion of the various revenue streams that USCA and USCWA receives. Financial Advisors who work for both USCA and USCWA1 use a uniform grid payout that is tiered into 3 revenue bands: gross revenue up to $500,000 is paid at 42%; gross revenue of more than $500,000 and less than $1,000,000 is paid at 45%; and gross revenue of more than $1 million is paid at 48%. Professionals who work on teams will generally be paid at the rate of their highest team member's revenue band. Sales of syndicate offerings by USCA (IPOs) are paid at a reduced grid of 40%. Fee-based financial planning is paid at 72%. There is no advisor pay out on margin or non-purpose loans. A few professionals receive a base salary either in addition to or in lieu of grid payout compensation. Almost all USCA and USCWA financial professionals receive a compensation package at time of hire that is based on an estimate of the amount of client assets that they expect to transfer to USCA and/or USCWA. These hiring packages typically consist of one or more, usually sizable, loans from the firm which are to be repaid over 4 to 7 years through employee bonuses. (Employees who leave before their employee loans have been repaid are required to pay off any loan balances when their employment terminates.) In addition, financial professionals receive compensation through participation in the USCA Employee Unit Purchase program which allows the employee to purchase USCA Common Units with loans provided by the firm; such loans to be paid off by employee bonuses paid at the time the Units are scheduled to vest, typically in years 5, 6, 7 from the date of Unit purchase. Financial professionals receive USCA Common Units and matching US Capital RIA Investors LLC Interests through this program at the time of hire and in some cases as annual discretionary bonuses.
FCCS Clearing Firm Agreement and Schwab Custodial and Services Agreement
USCA Securities LLC has a Fully Disclosed Clearing Agreement with Fidelity Clearing and Custody Solutions, formerly known as National Financial Services (“FCCS”). Many USCWA advisory clients use USCA Securities LLC as an introducing broker to FCCS, so that those clients can also have clearing, execution and custody services provided by FCCS. Although USCA Securities LLC pays FCCS to provide clearing, execution and custody services for USCA and USCWA clients, the terms of the Clearing Agreement also provide for substantial direct and indirect financial benefits to USCA.    Charles Schwab & Co., Inc. (“Schwab”) has a custodial and services agreement with USCWA similar to the USCA agreement with FCCS. In connection with the contractual relationship between Schwab and USCWA, Schwab provided a $5 million dollar loan to USCWA which was used to finance a part the business combination of Legacy One and USCA RIA LLC. The Schwab loan is guaranteed by certain Legacy One principals who are also managers of USCWA. The terms of the loan require that a portion of USCWA advisory fees be paid into an account at Schwab for deduction of interest and principal payments on the loan before USCWA may access such fees. The loan agreement stipulates that USCWA will maintain at least $3,000,000,000 in end client net assets held at Schwab. In the event of default under the Schwab loan, Schwab may terminate and/or accelerate the loan, which may have an adverse effect USCWA's ability to provide customer services. The Schwab loan directly benefits certain Legacy One owners and principals who are part of the day to day management team and the Board of USCWA. A recommendation that a client place assets in Schwab's custody benefits USCWA and the affected USCWA management personnel by helping to establish and maintain the $3 billion in end client assets at Schwab. In light of this conflict the recommendation to place client assets with Schwab may not be based solely on the nature, cost or quality of custody and execution services provided by Schwab. USCWA mitigates this conflict by allowing Financial Advisors complete independence in terms of their recommendation of custodian.
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Revenue Sharing in Connection with Margin and Non-Purpose Loans
USCA and USCWA make margin and non-purpose loans available through FCCS or Schwab to qualified clients in certain circumstances.  FCCS establishes a base cost charged to USCA or USCWA which is the “cost to carry” the loans.  USCA and USCWA have discretion to charge more than this base interest rate or “markup” the interest rate that is charged to the client.  FCCS pays USCA and USCWA a substantial portion of the interest paid by clients above the base rate charged on  
clients' margin and non-purpose loans.  Although such interest received by USCA and USCWA is not shared with financial professionals, it could incentivize your financial professional to recommend the use of margin and non-purpose loans with FCCS in order to increase revenue to USCA and USCWA.  Although USCA and USCWA negotiate almost all rates directly with our clients and marks them up below the standard grid established by FCCS, the fact that USCA and USCWA mark up margin and non-purpose loan interest rates creates an incentive for USCA and USWA to set a higher rate in order to increase its compensation.  For margin and non-purpose loans available through Schwab, there is no “cost to carry” or “markup” by USCA or USCWA.  Schwab establishes the interest rate to be charged to qualified clients and neither USCA nor USCWA receive any portion of the interest revenue received by Schwab.    
Non-Cash Compensation
USCA, USCWA and its financial professionals also receive non-cash compensation from mutual fund companies, investment managers, UIT sponsors, annuity providers, insurance vendors and sponsors of products that are sold to clients. Such compensation consists of occasional gifts up to $100 per vendor per year; occasional meals, tickets or other entertainment of reasonable and customary value; sponsorship support of educational or training events, including educational events that financial professionals arrange for clients and prospects; and payment of expenses related to training and education of employees, which usually include a non-training element; various forms of marketing support; and analytical and record keeping tools. The receipt of such non-cash compensation creates an incentive for financial professionals to recommend certain products over others.
Subsidiaries and Affiliates
Subsidiary companies under common control with U.S. Capital Advisors LLC ("USCA") include USCA Securities LLC, a broker dealer, USCA Asset Management LLC, an RIA that manages three proprietary funds, USCA Insurance Agency LLC a Texas insurance agency used to facilitate client insurance transactions, USCA Family & Executive Services LLC which provides administrative and support services for select family office clients, USCA Municipal Advisors LLC, a registered municipal advisor, and USCA Investment Holdings LLC, a holding company for USCA sponsored private placements through feeder funds.  U.S. Capital Wealth Advisors LLC is partially owned by U.S. Capital RIA Investors LLC ("RIA Investors") which is owned by the members of USCA. The existence of and relationships between the above affiliates creates various conflicts for clients as the growth and profitability of each of the affiliates increases the overall value of USCA and in turn the potential value of USCA Common Units and RIA Investor Interests which are majority owned by management and financial professionals of USCA and USCWA. This creates an incentive to recommend products and services offered by these affiliates.   Willa Sheridan and James Fortescue are day to day managers and officers and Board Members of USCWA. They also have ownership and management roles with Piton Management LLC, which has ownership and control of Piton Investment Management, LP (“Piton”) an external manager that is sometimes recommended to USCWA clients. Due to these relationships, there is a conflict of interest when a USCWA Financial Adviser recommends that a client engage Piton because these USCWA managers benefit financially from such recommendations.  Conflicts also arise in the management of USCWA due to these managers' roles at Piton. The amount of compensation they receive from each entity is different and the amount of time they spend at each entity is different. The compensation and time spent for each role will change over time. Please see Piton's Form ADV Part 2A for additional disclosures and relationships regarding Piton and its owners and executive officers. Halo Investing, Inc. (“Halo”) is a Structured Note Platform used to create customized Structured Note investments and Halo Defined Notes. Clients of USCWA can purchase structured notes using the Halo Structured Notes platform either directly or through Piton. Mr. Fortescue, owns a non-controlling minority interest in Halo and serves on the Board of Directors. Mr. Fortescue is not involved in the services provided by Halo to USCWA clients. However, a conflict of interest exists when a client purchases a structured note through Halo because it increases revenue to Halo and to Mr. Fortescue as an owner.  These conflicts are mitigated by the USCWA Financial Advisers obligation to make recommendation is in the best interests of the client and by ensuring that USCWA supervisors who are independent of Mr. Fortescue and Piton review such recommendations.
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Rollovers to an IRA
When clients roll over assets of an employer-sponsored retirement plan (such as a 401(k), 403(b), 457(b), profit sharing or defined benefit pension plan) to a USCA or USCWA IRA, the firms and their financial professionals receive substantial 
direct and indirect financial benefits which creates a conflict of interest in connection with such recommendations. Clients should carefully review the USCA and USCWA Client Disclosure Document Factors to Consider When Deciding Whether to Rollover or Transfer Your Employer-Sponsored Retirement Plan into an Individual Retirement Account (IRA) before initiating any rollovers of employee-sponsored plans and discuss any questions with your financial professional or a member of the USCA or USCWA Management Team.
 
For more information regarding additional conflicts specific to the advisory services provided by U.S. Capital Wealth Advisors, LLC, please see its Form ADV here: www.adviserinfo.sec.gov/Firm/288199.
 
For more information regarding additional conflicts specific to the advisory services provided by USCA Asset Management LLC, please see its Form ADV here: www.adviserinfo.sec.gov/Firm/137045. 
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