Item 1 — Cover Page
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Bay Capital Advisors, Inc.
582 Lynnhaven Parkway, Suite 302

Virginia Beach, VA 23452
757-816-0967

www.baycapitaladvice.com

Date of Brochure: January 2026

This brochure provides information about the qualifications and business practices of Bay Capital
Advisors, Inc. If you have any questions about the contents of this brochure, please contact us at 757-
816-0967. The information in this brochure has not been approved or verified by the United States
Securities and Exchange Commission or by any state securities authority.

Additional information about Bay Capital Advisors is also available on the SEC’s website at
www.adviserinfo.sec.gov. You can view the firm’s information on this website by searching for Bay
Capital Advisors. You may search for information by using Bay Capital Advisors’ name or by using Bay
Capital Advisors’ CRD number. The CRD number for Bay Capital Advisors is 140796.

*Registration as an investment advisor does not imply a certain level of skill or training.


http://www.baycapitaladvice.com/
http://www.adviserinfo.sec.gov/

Item 2 — Material Changes

There have been no material changes to this Brochure since the last annual amendment filing dated
January 2025.

We will ensure that you receive a summary of material changes, if any, to this and subsequent
disclosure brochures within 120 days after our fiscal year ends. Our fiscal year ends on December 31 so
you will receive the summary of material changes, if any, no later than April 30 each year. At that time,
we will also offer a copy of the most current disclosure brochure. We may also provide other ongoing
disclosure information about material changes as necessary.
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Item 4 — Advisory Business

Description of Advisory Firm

Bay Capital Advisors, LLC (referred to as “Bay Capital” or “BCA” throughout this document) is an
investment advisor registered with the Securities and Exchange Commission. Bay Capital is a limited
liability company formed under the laws of the Commonwealth of Virginia.

e Bay Capital has been registered as an investment advisor since May 2006.
e Bay Capital’s controlling owner and managing member is Edward Joe Sallee.
e Bay Capital’'s Chief Compliance Officer is Edward Joe Sallee.

o Bay Capital offers personalized investment advisory services, as well as individualized financial
planning services, including estate planning.

General Description of Primary Advisory Services

The following are brief descriptions of Bay Capital’s primary services. A detailed description of Bay
Capital’s services is provided in Item 5 — Fees and Compensation so that clients and prospective clients
can review the services and description of fees in a side-by-side manner.

Bay Capital considers itself experienced enough to specialize in the following areas:
¢ Investment management
¢ Investment Management specializing in a suitable mix of mutual funds, exchange traded funds
(ETFs), equities, fixed income investments, options, and other general securities
e |nvestment management services focusing on fundamental analysis on a top-down basis,
beginning with a macro-economic analysis
e Comprehensive financial planning

Client Assets Managed by Bay Capital

The amount of client assets managed by Bay Capital totaled $228,283,850 as of January 1, 2026. The
entire amount is managed on a discretionary basis. See Item 16 — Investment Discretion for more
information.

Portfolio Management Services

This is the main service offered by Bay Capital and most clients receiving this Disclosure Brochure will be
signing up for Portfolio Management Services. The service involves providing clients with continuous and
on-going supervision over client accounts. This means that Bay Capital will monitor a client’s account as
appropriate and make trades in client accounts when appropriate. Typically, Bay Capital will have
discretion on the client’s accounts which means Bay Capital can buy and sell securities without talking to
the client prior to each buy/sell decision.

Types of Investments

When providing Portfolio Management Services, Bay Capital typically constructs each client’s asset
allocation using exchange-traded funds, institutional and no-load mutual funds, fixed income and other
types of investments, as appropriate, to help achieve the Client’s investment goals. When appropriate for
building a core-satellite portfolio, managed mutual or exchange traded funds are often used and preferred
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for small-cap and emerging market exposure. It is not Bay Capital’s typical investment strategy to attempt
to time the market but may increase or decrease cash holdings modestly as deemed appropriate by the
firm, based on the client’s risk tolerance and the firm’s expectations of market behavior. Bay Capital
prefers not to select individual securities but will do so if client has a history of and a preference for such
investments. Bay Capital may change its investment strategy to accommodate special situations

like: low basis stock, stock options, legacy holdings, inheritances, closely held businesses, collectibles,
or special tax situations.

With some exceptions, Bay Capital is willing to offer advice on most types of investments owned by a
client and, at the specific request of a client, will explore investment options not currently owned by a
client.

The following are some of the general categories of securities that Bay Capital will advise.

e Exchange-listed securities

e Securities traded over-the-counter

e Exchange Traded Funds (ETFs), including Exchange Traded Notes (ETNs)

e Foreign issues

o Corporate debt securities (other than commercial paper)

e Commercial paper

e Certificates of deposit

e Municipal securities

e Mutual fund shares

e United States government securities

e Options contracts on securities

¢ Interests in partnerships investing in real estate, oil and gas interests

e Bay Capital may provide advice to a client regarding real estate investment trusts, real estate
partnerships and other private placement investments. These types of investments are often
illiquid, which means that the investments can be difficult to trade and consequently can limit a
client’s ability to sell the investments in a timely manner and at an advantageous price.
Additionally, some investments may not have registered pursuant to the Securities Act of 1933,
and therefore the client will need to complete a subscription agreement showing the client is an
“accredited” investor (as defined by applicable law and rules and regulations) and acknowledge
that he or she has read and understands the private placement memorandum and is aware of the
various risk factors associated with such an investment.

Tailor Advisory Services to Individual Needs of Clients

Bay Capital’s services are always provided based on the individual needs of the individual client.

Because of this, the portfolios of different clients will often be very different, reflecting the individual client.
Clients are given the ability to impose restrictions on their accounts including specific investment
selections and sectors. We work with each client on a one-on-one basis through interviews and question-
and-answer sessions to determine the client’s investment objectives and suitability information.

During our data-gathering process, we help clients determine their individual objectives, time horizons,
risk tolerance, and liquidity needs. We may also review and discuss a client’s prior investment history, as
well as family composition and background. Account supervision is guided by the stated objectives of the
client (i.e., maximum capital appreciation, growth, income, or growth and income), as well as tax
considerations.
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Investment Analysis and Corporate Planning Services. Investment Analysis Services are best
described as providing specific advice regarding the portfolio or asset holdings of the client, but not
implementing investment decisions or having any trading authority over account holdings. Corporate
Planning Services are designed to assist businesses and corporations make cash management and
refinancing decisions. These services can be combined or provided separately depending on the needs
of each individual client and are less commonly provided than Portfolio Management Services.

In these cases, the services provided by BCA will address those specific areas of concern and will be
included in a Financial Planning/Consulting Agreement negotiated by BCA and the client.

Advice is based on objectives communicated, either orally or in writing, by the client and the BCA advisor.
Consulting services may be provided through individual consultations and/or a written project document.

Project-Based Consulting Fee

BCA may provide, to the extent requested by the client, non-discretionary project-based consulting
services on a negotiable, stand-alone separate fee basis. Consulting services are typically offered to non-
portfolio management clients who do not require ongoing investment counsel but seek advice in one or
more specific areas of their life (including investment and non-investment related matters). To
accommodate those individuals, BCA is able to provide Project-Based Consulting Services on a more
modular level. Fees for this service are discussed in Item 5, below.

Comprehensive Subscription Based Financial Planning

This service involves working one-on-one with a planner over an extended period of time. By paying a
monthly or quarterly subscription fee, clients get continuous access to a planner who will work with them
to design their plan. The planner will monitor the plan, recommend any changes and ensure the plan is up
to date.

Upon requesting a comprehensive plan, a client will be taken through establishing their goals and values
around money. They will be required to provide information to help complete the following areas of
analysis: net worth, cash flow, insurance, credit scores/reports, employee benefit, retirement planning,
insurance, investments, college planning and estate planning. Once the client’s information is reviewed,
their plan will be built and analyzed, and then the findings, analysis and potential changes to their current
situation will be reviewed with the client. Clients subscribing to this service will receive a written or an
electronic report, providing the client with a detailed financial plan designed to achieve his or her stated
financial goals and objectives. If a follow up meeting is required, we will meet at the client's convenience.
The plan and the client’s financial situation and goals will be monitored throughout the year and follow-up
phone calls and emails will be made to the client to confirm that any agreed upon action steps have been
carried out. On an annual basis there will be a full review of this plan to ensure its accuracy and ongoing
appropriateness. Any needed updates will be implemented at that time.

Comprehensive Financial Planning and Project-Based Consulting Topics

We provide financial planning services on topics such as retirement planning, risk management, college
savings, cash flow, debt management, work benefits, and estate and incapacity planning.

Financial planning is a comprehensive evaluation of a client’s current and future financial state by using
currently known variables to predict future cash flows, asset values and withdrawal plans. Clients
purchasing this service will receive a report, providing the client with a detailed financial plan designed to
assist them in achieving their stated financial goals.
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In general, the financial plan will address one or more of the areas described below. The client and
advisor will work together to select the specific areas to cover. These areas include, but are not limited
to, the following:

¢ Business Planning: We provide consulting services for clients who currently operate their own
business, are considering starting a business, or are planning for an exit from their current
business. Under this type of engagement, we work with you to assess your current situation,
identify your objectives, and develop a plan aimed at achieving your goals.

e Cash Flow and Debt Management: We will review your income and expenses to determine your
current cash flow situation and provide advice on how to use any surplus or how to reduce
expenses if they exceed your income. Advice may also be provided on which debts to pay off first
based on factors such as the interest rate of the debt and any income tax ramifications. We may
also recommend what we believe to be an appropriate emergency fund, along with a review of
accounts (such as money market funds) for such emergency fund.

o College Savings: We will develop a plan to assist you in reaching your college savings goals for
yourself, your children or your grandchildren, as appropriate. This includes projecting the amount
that will be needed to achieve college or other post-secondary education funding needs, along
with strategies for ways to save and invest for the projected amount.

o Employee Benefits Optimization: We will review and provide an analysis as to whether you, as
an employee, are taking the maximum advantage possible of your employee benefits. If you are
a business owner, we will consider and/or recommend the various benefit programs that can be
structured to meet both business and personal retirement goals.

o Estate Planning: We always recommend that you consult with a qualified attorney when you
initiate, update, or complete estate-planning activities. We will review and provide an analysis of
your current estate plan, which includes, as applicable, your will, powers of attorney, trusts and
other related documents. Our analysis will typically discuss appropriate estate planning
strategies that should be discussed with your estate planning attorney as useful in meeting your
goals. If new documents are prepared by your attorney, we will assist you in reviewing these
documents.

¢ Financial Goals: We will help clients identify financial goals and develop a plan to reach them.
We will assist you in identifying your goals and developing a plan of action to meet your goals.

e Insurance: We will review existing policies to assist in determining if you have proper coverage
for life, health, disability, long-term care, liability, home and automobile.

¢ Investment Analysis: We will help you determine your risk tolerance and investment goals. We
will develop an asset allocation strategy for your current investable assets within your tolerance
and designed to meet your goals. We will provide information on investment vehicles and
strategies, reviewing employee stock options, as well as assisting you in establishing your own
investment account at a selected broker/dealer or custodian, if appropriate. The strategies and
types of investments we may recommend are further discussed in Item 8 of this brochure.

¢ Retirement Planning: We will provide a projection on the likelihood of achieving your retirement
goals using your current and projected retirement assets, focusing on financial independence as
the primary goal. For situations where projections show less than the needed retirement assets,
we will make recommendations on ways to get closer to or attain your retirement goals (e.g.,
working longer, saving more, spending less). If you are near retirement or already retired, advice
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may be given on appropriate distribution strategies to minimize the likelihood of running out of
money or having to adversely alter spending during your retirement years.

o Risk Management: We will conduct a risk management review including an analysis of your
exposure to major risks that could have a significant adverse impact on your financial picture,
such as premature death, disability, property and casualty losses. Advice may be provided on
ways to minimize such risks and about weighing the costs of purchasing insurance versus the
benefits of doing so and, likewise, the potential cost of not purchasing insurance (“self-insuring”).

o Tax Efficiency Strategies: We will provide advice on ways to minimize current and future
income taxes as a part of your overall financial planning picture. For example, we may make
recommendations on which type of account(s) or specific investments should be owned based in
part on their “tax efficiency,” with consideration that there is always a possibility of future changes
to federal, state or local tax laws and rates that may impact your situation. We always
recommend that you consult with a qualified tax professional before initiating any tax planning
strategy. With your approval, we will participate, as appropriate, in meetings or phone calls
between you and your tax professional. If you do not work with a tax professional, we may
provide you with contact information for accountants and/or attorneys who specialize in this area.
Note: BCA is not compensated by any accountants, attorneys, or other tax professionals that we
refer you to.

e Educational Workshops and Seminars. BCA may periodically host educational workshops
and/or seminars about a variety of financial related topics. The workshops or seminars are not
designed to provide specific and personal advice to a specific Client. The workshops and/or
seminars are educational in nature and provide impersonal advice to attendees.

Client Tailored Services and Client Imposed Restrictions

We offer the same suite of services to all BCA clients; however, specific client financial plans and their
implementation are dependent upon the client and their current situation (e.g., income, investable assets,
tax brackets, and risk tolerances), which is used to construct a client specific plan. Before financial
planning or project-based consulting occurs, your BCA advisor will provide an engagement letter with an
outline of the financial planning areas and topics that will be evaluated during the process, and the
expected fee for completion of the plan or project.

Limitations of Financial Planning and Non-Investment Consulting/Implementation Services. To the
extent requested by the client, BCA will generally provide financial planning and related consulting
services regarding matters such as tax and estate planning, insurance, etc. BCA will generally provide
such consulting services inclusive of its advisory fee set forth at ltem 5 below (exceptions could occur
based upon assets under management, extraordinary matters, special projects, stand-alone planning
engagements, etc. for which Firm may charge a separate or additional fee). Please Note. BCA believes
that it is important for the client to address financial planning issues on an ongoing basis. BCA'’s advisory
fee, as set forth at Iltem 5 below, will remain the same regardless of whether or not the client determines
to address financial planning issues with BCA. Please Also Note: BCA does not serve as an attorney,
accountant, or insurance agent, and no portion of our services should be construed as same.
Accordingly, BCA does not prepare legal documents or tax returns, nor does it offer or sell insurance
products. To the extent requested by a client, we may recommend the services of other professionals for
non-investment implementation purpose (i.e., attorneys, accountants, insurance, etc.). The client is not
under any obligation to engage any such professional(s). The client retains absolute discretion over all
such implementation decisions and is free to accept or reject any recommendation from BCA and/or its
representatives. If the client engages any professional (i.e., attorney, accountant, insurance agent, etc.),
recommended or otherwise, and a dispute arises thereafter relative to such engagement, the engaged
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professional shall remain exclusively responsible for resolving any such dispute with the client. At all
times, the engaged licensed professional[s] (i.e., attorney, accountant, insurance agent, etc.), and not
BCA, shall be responsible for the quality and competency of the services provided.

Retirement Rollovers-Potential for Conflict of Interest: A client or prospective client leaving an
employer typically has four options regarding an existing retirement plan (and may engage in a
combination of these options): (i) leave the money in the former employer’s plan, if permitted, (ii) roll over
the assets to the new employer’s plan, if one is available and rollovers are permitted, (iii) roll over to an
Individual Retirement Account (“IRA”), or (iv) cash out the account value (which could, depending upon
the client’s age, result in adverse tax consequences). If BCA recommends that a client roll over their
retirement plan assets into an account to be managed by BCA, such a recommendation creates a conflict
of interest if BCA will earn new (or increase its current) compensation as a result of the rollover. If BCA
provides a recommendation as to whether a client should engage in a rollover or not (whether it is from
an employer’s plan or an existing IRA), BCA is acting as a fiduciary within the meaning of Title | of the
Employee Retirement Income Security Act and/or the Internal Revenue Code, as applicable, which are
laws governing retirement accounts. No client is under any obligation to roll over retirement plan
assets to an account managed by BCA, whether it is from an employer’s plan or an existing IRA.
BCA’s Chief Compliance Officer, Joe Sallee, remains available to address any questions that a
client or prospective client may have regarding the potential for conflict of interest presented by
such rollover recommendation.

Custodian Charges-Additional Fees. As discussed below at Iltem 12 below, when requested to
recommend a broker-dealer/custodian for client accounts, BCA generally recommends that Schwab serve
as the broker-dealer/custodian for client investment management assets. Broker-dealers such as Schwab
charge brokerage commissions, transaction, and/or other type fees for effecting certain types of securities
transactions (i.e., including transaction fees for certain mutual funds, dealer spreads, and mark-ups and
mark-downs charged for fixed income transactions, etc.). The types of securities for which transaction
fees, commissions, and/or other type fees (as well as the amount of those fees) shall differ depending
upon the broker-dealer/custodian. While certain custodians, including Schwab, generally (with
exceptions) do not currently charge fees on individual equity transactions (including ETFs), others do.
Please Note: there can be no assurance that Schwab will not change its transaction fee pricing in the
future. Please Also Note: Fidelity and Schwab may also assess fees to clients who elect to receive trade
confirmations and account statements by regular mail rather than electronically. ANY QUESTIONS:
BCA’s Chief Compliance Officer, Joe Sallee, remains available to address any questions that a
client or prospective client may have regarding the above.

Cash Sweep Accounts. Certain account custodians can require that cash proceeds from account
transactions or new deposits, be swept to and/or initially maintained in a specific custodian designated
sweep account. The yield on the sweep account will generally be lower than those available for other
money market accounts. When this occurs, to help mitigate the corresponding yield dispersion, BCA
shall (usually within 30 days thereafter) generally (with exceptions) purchase a higher yielding money
market fund (or other type security) available on the custodian’s platform, unless BCA reasonably
anticipates that it will utilize the cash proceeds during the subsequent 30-day period to purchase
additional investments for the client’s account. Exceptions and/or modifications can and will occur with
respect to all or a portion of the cash balances for various reasons, including, but not limited to

the amount of dispersion between the sweep account and a money market fund, the size of the cash
balance, an indication from the client of an imminent need for such cash, or the client has a demonstrated
history of writing checks from the account._Note: The above does not apply to the cash component
maintained within a BCA actively managed investment strategy (the cash balances for which shall
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generally remain in the custodian designated cash sweep account), an indication from the client of a
need for access to such cash, assets allocated to an unaffiliated investment manager, and cash balances
maintained for fee billing purposes. Also Note: The client shall remain exclusively responsible for yield
dispersion/cash balance decisions and corresponding transactions for cash balances maintained in any
BCA unmanaged accounts. ANY QUESTIONS: BCA'’s Chief Compliance Officer, Joe Sallee, remains
available to address any questions that a client or prospective client may have regarding the above.

Cybersecurity Risk. The information technology systems and networks that BCA and its third-party
service providers use to provide services to BCA’s clients employ various controls that are designed to
prevent cybersecurity incidents stemming from intentional or unintentional actions that could cause
significant interruptions in BCA’s operations and/or result in the unauthorized acquisition or use of
clients’ confidential or non-public personal information. Clients and BCA are nonetheless subject to the
risk of cybersecurity incidents that could ultimately cause them to incur financial losses and/or other
adverse consequences. Although the BCA has established processes to reduce the risk of cybersecurity
incidents, there is no guarantee that these efforts will always be successful, especially considering that the
BCA does not control the cybersecurity measures and policies employed by third-party service providers,
issuers of securities, broker-dealers, qualified custodians, governmental and other regulatory authorities,
exchanges and other financial market operators and providers.

Use of Mutual and Exchange Traded Funds: BCA utilizes mutual funds and exchange traded funds for
its client portfolios. In addition to BCA'’s investment advisory fee described below, and transaction and/or
custodial fees discussed above, clients will also incur, relative to all mutual fund and exchange traded
fund purchases, charges imposed at the fund level (e.g., management fees and other fund expenses).
The mutual funds and exchange traded funds utilized by BCA are generally available directly to the
public. Thus, a client can generally obtain the funds recommended and/or utilized by BCA
independent of engaging BCA as an investment advisor. However, if a prospective client does so,
then he/she/they will not receive BCA's initial and ongoing investment advisory services.

Note: Cash Positions. BCA continues to treat cash as an asset class. As such, unless determined to
the contrary by BCA, all cash positions (money markets, etc.) shall continue to be included as part of
assets under management for purposes of calculating BCA'’s advisory fee. At any specific point in time,
depending upon perceived or anticipated market conditions/events (there being no guarantee that such
anticipated market conditions/events will occur), BCA may maintain cash positions for defensive
purposes. In addition, while assets are maintained in cash, such amounts could miss market advances.
Depending upon current yields, at any point in time, BCA'’s advisory fee could exceed the interest paid by
the client’'s money market fund. ANY QUESTIONS: BCA’s Chief Compliance Officer, Joe Sallee,
remains available to address any gquestions that a client or prospective may have regarding the
above fee billing practice.

Client Obligations. In performing our services, BCA shall not be required to verify any information
received from the client or from the client’s other professionals and is expressly authorized to rely
thereon. Moreover, it remains each client’s responsibility to promptly notify BCA if there is ever any
change in his/her/its financial situation or investment objectives for the purpose of
reviewing/evaluating/revising our previous recommendations and/or services.

Note: Investment Risk. Different types of investments involve varying degrees of risk, and it should not
be assumed that future performance of any specific investment or investment strategy (including the
investments and/or investment strategies recommended or undertaken by BCA) will be profitable or equal
any specific performance level(s).
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Disclosure Brochure. A copy of BCA’s written Brochure as set forth on Part 2A of Form ADV and Form
CRS (Client Relationship Summary) shall be provided to each client prior to, or contemporaneously with,
the execution of an agreement between the client and BCA.

Item 5 — Fees and Compensation

In addition to the information provided in Item 4 — Advisory Business, this section provides details
regarding Bay Capital’s services along with descriptions of each service’s fees and compensation
arrangements.

If a new client does not receive this Brochure at least 48 hours prior to signing Bay Capital’s Portfolio
Management and Consultation Services Agreement, also known as the Client Services Agreement, the
client may terminate the agreement within five (5) business days of signing the agreement without
incurring any advisory fees.

Effective the date of this Brochure, the fee schedule provided for the services described below will be
applicable to new clients. All prior clients will be grandfathered in and their Portfolio Management and
Consultation Services Agreement will remain in effect.

Portfolio Management and Investment Advisory Services

Bay Capital provides investment advisory services utilizing asset allocation strategies designed to meet
each client’s objectives. To preserve the customized portfolio management of Bay Capital, no typical
allocation software is used. Bay Capital will consult with the client on a regular basis, or as determined by
the client, to review the accounts managed or supervised by Bay Capital. Bay Capital will, when needed,
suggest changes in the selection of investment options to more effectively address each client’s goals.
Bay Capital provides portfolio management services, which can best be described as providing
continuous investment advice to a client (or making investments for the client) based on the individual
needs of the client. Through this service, Bay Capital offers a customized and individualized investment
program for each client. A specific investment strategy and investment policy is crafted to focus on each
specific client’s goals and objectives.

Typically, Bay Capital reviews a client’s portfolio on a quarterly basis and may or may not rebalance the
client’s assets at that time. Rebalancing is not a panacea for investment prudence, as it suggests rigid
adherence to Modern Portfolio Theory and its Efficient Frontier concept. During client reviews and
meetings, Bay Capital re-educates the client about prudent investing and may provide information on new
investment products and services, and new academic research that affects the client. Clients have the
responsibility to re-educate Bay Capital too, updating their financial status, objectives, and constraints,
and focusing on any changes since the last meeting. All of this is used to update the client’s portfolio
management strategy, which may include the risk tolerance level and the client’s written investment policy
statement. Finally, if it is expected to result in a benefit to the client, Bay Capital reallocates the client’s
portfolio. Bay Capital calculates an asset allocation designed for the client’s unique objectives and
constraints.

Bay Capital may provide portfolio management services through accounts maintained at a qualified
custodian recommended by Bay Capital or selected by the client. Bay Capital may also provide portfolio
management services to Client 401(K), 403(B) or other qualified retirement accounts maintained by their
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employers. Under this agreement, Bay Capital will be granted trading authorization on the client’s
account. Please refer to Item 16 — Investment Discretion for more information.

For portfolio management services, Bay Capital charges an annual fee of 1% of the client’s assets under
management, subject to negotiation. The annual fee is divided and billed monthly in advance and is
based on the market value of the assets under management on the last business day of the previous
month. Fees will be assessed pro rata in the event the portfolio management agreement is executed at
any time other than the first day of a calendar month. The annual fee is negotiable based on the client’s
amount of assets, financial complexity, and overall services needed. The exact fee charged to each
client will be stated in the client’s portfolio management and consultation services agreement.

Payment will be made via fee deduction directly from the client’s account provided the client provides
written authorization permitting the fees to be paid directly from their account to Bay Capital. Bay Capital
will not have access to client funds for payment of fees without client consent in writing. When fees are
deducted from an account, Bay Capital is responsible for calculating the fee and delivering instructions to
the custodian. When Bay Capital instructs the custodian to deduct fees from the client’s account; Bay
Capital will send the client an invoice itemizing the fee. ltemization shall include the formula used to
calculate the fee, the amount of assets under management the fee is based on, and the time period
covered by the fee.

Further, the qualified custodian will deliver, at least quarterly, an account statement directly to the client or
client’s independent representative showing all disbursements from the account, including the amount of
the advisory fee when deducted directly from the account. The client is encouraged to review their
account statements for accuracy. Bay Capital will receive a duplicate copy of the statement that was
delivered to the client.

For some select family members and close friends of Bay Capital personnel, we offer a reduced or
waived fee for portfolio management services. If a fee is assessed, it is an annual fixed fee of $100,
payable in arrears during the month of December. The $100 is due and payable upon the client’s receipt
of an invoice from our firm. An example of a client being charged the reduced fee is Joe Sallee’s mother.
The decision to offer the reduced fee is at the sole discretion of the client’s primary BCA advisor.

Bay Capital or the client may terminate the management agreement within five days of the date of
acceptance without penalty to the client. After the five-day period, either party, upon 30 days’ written
notice to the other, may terminate the management agreement. In the event of termination, the client will
receive a pro-rated refund based on the number of days service is provided during the final month. The
final refund will be based on the market value of the assets under management on the date of
termination.

Investment Analysis and Corporate Planning Services

Bay Capital provides Investment Analysis and Corporate Planning Services for an hourly fee. Such
services can be combined or provided to clients separately and are consultative in nature. Bay Capital
does not implement recommendations provided through this service. It is the responsibility of the client
contracting for services to make final decisions regarding the implementation of any recommendations
and advice provided by Bay Capital.

Investment Analysis Services can be described as providing specific advice regarding the portfolio or
asset holdings of the client. Bay Capital will review the client’s investment accounts and other investment
holdings to provide specific recommendations and analysis of the holdings. Investment Analysis
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Services may take into consideration, but are not limited to, each client's objectives, risks that they are
willing to undertake, investment knowledge, net worth, and income. Based on the submitted data and
information compilation, portfolios are reviewed, and recommendations are provided by Bay Capital.

Corporate Planning Services focus on cash management and refinancing decisions. Cash management
is the strategy by which a company administers and invests its cash. It can also be defined as the control
of cash collections. Refinancing is the process of paying off an existing loan with the proceeds from a
new loan, usually of the same size, and using the same property as collateral. Bay Capital helps clients
contracting for this service calculates how much the up-front money used to purchase a new loan would
be worth when the savings are received. Other reasons to refinance include reducing the term of a longer
mortgage, or switching between a fixed-rate and an adjustable-rate mortgage. Such services are provided
to small businesses and corporations.

Investment Analysis and Corporate Planning Services may be provided on a one-time basis or provided
on-going as requested by the client. Bay Capital encourages all clients to have their financial situations
and investment accounts subsequently reviewed on a regular basis. Investment Analysis and Corporate
Planning Services are billed on an hourly rate. The rate set for the hourly fee and the number of hours
expected to be provided are negotiable with the client based upon factors such as, but not necessarily
limited to, the complexity of the client’s situation and the actual services to be provided. As policy of Bay
Capital, the fee will not exceed $500 per hour.

Bay Capital will provide the client with an advance written estimate of the amount of hours needed to
complete Investment Analysis and Corporate Planning Services, the hourly rate, and the terms of
payment. If it is later determined that the total cost will exceed the maximum amount quoted, Bay Capital
will contact the client to receive authorization to provide additional services. Hourly fees are billed
monthly in arrears. Payment is due upon client’s receipt of an invoice delivered by Bay Capital.

Investment Analysis and Corporate Planning Services terminate upon written notice by either party. In
the event services are terminated within five (5) days of executing the agreement for services, no fees
shall be due. In the event services are terminated after the initial five (5) day period but prior to Bay
Capital completing the agreed upon services, the client will owe Bay Capital a fee for the hours worked
prior to notification of the termination.

If a client decides to accept any of Bay Capital’s recommendations, it will be client’s responsibility to
implement any recommendations. Bay Capital will not have trading authorization for any of client’s
accounts and Bay Capital will not have direct access to client’s accounts. At no time will Bay Capital
have direct access to client funds and securities under these services. The client’s qualified custodian(s)
will maintain custody of all funds and securities.

Comprehensive Financial Planning (one-time)

Bay Capital services include developing a comprehensive financial plan for a fixed fee. The fixed fee will
be agreed to in a written engagement letter before the start of any work. The fixed fee can range
between $3,500 and $10,000 and is typically based on a $350 per hour rate. The fee is negotiable
depending on the complexity and scope of the plan. Fifty percent (50%) of the fee is due at the time the
Financial Planning Service Agreement is signed, and the remaining Fifty percent (50%) is due at
presentation of the final plan.

Comprehensive Financial Planning (ongoing)
Bay Capital provides on-going comprehensive financial planning to assist clients with the implementation
and tracking of their plan. The fee for this service can either be through an on-going monthly subscription
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fee or on an hourly basis. The on-going monthly subscription fee is typically based on an annual fee of
1.25% of household gross income. The hourly fee will not exceed $350 per hour. A written engagement
letter will be provided to the client describing services and the agreed to fee before the start of any work.

Typical areas covered include, but are not limited to:

Budgeting and cash flow analysis

Retirement planning analysis

Employer sponsored retirement account analysis
Estate planning analysis

Investment allocation review (allocation only)
Education planning

Insurance analysis

Other topics agreed to by Bay Capital and the client

Bay Capital may assist its clients with both financial planning and portfolio management. These are two
(2) separate and distinct services, and separate fees as described in preceding sections apply. Both
services will have a separate agreement describing the services provided and fee charged. These fees
may be negotiated together or separately.

Comprehensive financial planning services may be terminated with written notice at least 5 days in
advance. Upon termination of the account, any unearned fee will be refunded to the client.

An engagement letter discussing financial planning topics covered and the agreed to fee will be provided
to the client before the start of any work

Project Based Financial Planning

Project Based Financial Planning will generally be offered on a fixed fee basis. In special circumstances
it may be offered on an hourly basis at a rate of $500 per hour, paid in arrears on a monthly basis. This
service may be terminated with 5 days’ notice. Upon termination, any unearned fee will be prorated and
refunded to the client.

Fixed fees will be determined on a case-by-case basis with the fee based on the complexity and scope of
the work. Note: Bay Capital will not bill an amount above $500 more than 6 months in advance.

Educational Workshops and Seminars

Bay Capital may deliver educational and information seminars or workshops for clients and prospective
clients. A fee for a Bay Capital hosted seminar is not charged for admittance to the seminar or workshop.
However, Bay Capital may receive requests to speak at a seminar or workshop hosted by a business or
other entity and may receive a speaker’s fee, plus reimbursement for any travel expenses (if applicable).
Attendees at a seminar or workshop are not required to become clients of Bay Capital.

General Information on Advisory Services and Fees

All Bay Capital Advisors are fee-only advisors. The fees charged are calculated as described above and
are not charged on the basis of a share of capital gains upon or capital appreciation of the funds of an
advisory client. It does not receive any payments from mutual funds known as 12(b)-1 fees. It also does
not receive any “mark-up” on bonds purchased for clients.

Clients may incur certain charges imposed by custodians, brokers and other third parties such as
custodial fees, wire transfer and electronic fees, and other fees and taxes on brokerage accounts and
securities transactions. Mutual fund and exchange-traded funds also charge internal management fees,
which are disclosed in a fund’s prospectus. Such charges and fees are exclusive of and in addition to
Bay Capital’s fee. Bay Capital does not and shall not receive any portion of these fees and costs.

14

Bay Capital Advisors, LLC Disclosure Brochure



Also Note: In the event that the client is subject to an annual minimum fee, the client could pay a higher
percentage fee than referenced above. ANY QUESTIONS: Bay Capital’s Chief Compliance Officer, Joe

Sallee, remains available to address any questions that a client or prospective client may have regarding
advisory fees.

Item 6 — Performance-Based Fees and Side-By-Side Management

Item 6 of the Form ADV Part 2 instructions is not applicable to Bay Capital’s brochure. Bay Capital does
not charge or accept performance-based fees which can be defined as fees based on a share of capital
gains on or capital appreciation of the assets held within a client’'s account.

Item 7 — Types of Clients

Bay Capital generally provides portfolio management and investment advice, and as applicable financial
planning services to the following types of clients.

Individuals (including Trusts and Estates)
High-Net Worth Individuals

Business Entities

Charitable organizations

All clients are required to execute an agreement for services in order to establish a client arrangement
with Bay Capital.

Minimum Investment Amounts Required

Bay Capital normally requires a minimum investment amount of $1,000,000 for portfolio management
services. Exceptions to the minimum may be granted at the discretion of Bay Capital.

There is no minimum requirement for Investment Analysis and Corporate Planning Services.

Item 8 — Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis in Formulating Investment Advice

Cyclical - Analyzes the investments sensitive to business cycles and whose performance is strongly tied
to the overall economy. For example, cyclical companies tend to make products or provide services that
are in lower demand during downturns in the economy and higher demand during upswings. Examples
include the automobile, steel, and housing industries. The stock price of a cyclical company will often rise
just before an economic upturn begins, and fall just before a downturn begins. Investors in cyclical stocks
try to make the largest gains by buying the stock at the bottom of a business cycle, just before a
turnaround begins.

While most economists and investors agree that there are cycles in the economy that need to be
respected, the duration of such cycles is generally unknown. An investment decision to buy at the bottom
of a business cycle may actually turn out to be a trade that occurs before or after the bottom of the

cycle. If done before the bottom, then downside price action can result prior to any gains. If done after
the bottom, then some upside price action may be missed. Similarly, a sell decision meant to occur at the
top of a cycle may result in missed opportunity or unrealized losses. The risk of cyclical analysis is that it
is largely subjective.
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Fundamental - A method of evaluating a security by attempting to measure its intrinsic value by
examining related economic, financial and other qualitative and quantitative factors. Fundamental
analysts attempt to study everything that can affect the security's value, including macroeconomic factors
(like the overall economy and industry conditions) and individually specific factors (like the financial
condition and management of companies). The end goal of performing fundamental analysis is to
produce a value that an investor can compare with the security's current price in hopes of figuring out
what sort of position to take with that security (underpriced = buy, overpriced = sell or short). This method
of security analysis is considered to be the opposite of technical analysis. Fundamental analysis is about
using real data to evaluate a security's value. Although most analysts use fundamental analysis to value
stocks, this method of valuation can be used for just about any type of security.

The risk associated with fundamental analysis is that it is largely subjective. While a quantitative
approach is possible, fundamental analysis usually entails a qualitative assessment of how market forces
interact with one another in their impact on the investment in question. It is possible for those market
forces to point in different directions, thus necessitating an interpretation of which forces will be dominant.
This interpretation may be wrong and could therefore lead to an unfavorable investment decision.

Geo-political — An approach of evaluating risks of governmental-created anomalies in the normal
functioning of markets. There is no technical method of this analysis. With globalization, this approach
takes on increasing importance.

The risk associated with this analysis method is that, independent of normal market movements in the
U.S., the international economies have an increasingly strong impact on our U.S. markets. These geo-
political changes are even more difficult to predict, which requires thoughtful diversification of those risks.

Investment Strategies when Managing Client Assets and/or Providing Investment Advice

Bay Capital does not fully follow “modern portfolio theory” (MPT) in the management of client portfolios
but does use some of its key concepts. Basically, MPT suggests that client returns can be increased
while risk is reduced over the long term by an allocation among different asset classes determined by a
technique known as the “efficient frontier”. Bay Capital has learned that the correlations assumed in MPT
and the efficient frontier change too much over time to be predictable. In addition, MPT measures
volatility by use of a statistical technique known as standard deviation, which Bay Capital deems is a poor
measure of risk.

Therefore, the firm loosely employs the basic concept of MPT, but often combines it with a “core-satellite”
approach, whereby the body of the portfolio is allocated among the asset classes similar to MPT but
allocates some satellite portion of the portfolio to particular investment opportunities that Bay Capital
believes is in the best interests of the client. This customized target asset allocation is documented in the
client’s written investment policy statement, signed by both the client and Bay Capital.

In addition, we use some of the following general practices.
e Long term purchases. Investments held at least a year.
e Short term purchases. Investments sold within a year.
e Trading. Investments sold within 30 days.

e Short sales. This practice is strongly discouraged by Bay Capital, as the loss could be
theoretically infinite. A short sale is generally the sale of a stock not owned by the investor.
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Investors who sell short believe the price of the stock will fall. If the price drops, the investor can
buy the stock at the lower price and make a profit. If the price of the stock rises and the investor
buys it back later at the higher price, the investor will incur a loss. Short sales require a margin
account. Bay Capital will only enter into this type of trade for a client, if requested in writing and
signed by the client, the client’s attorney, and the client's CPA.

e Margin transactions. When an investor buys a stock on margin, the investor pays for part of the
purchase and borrows the rest from a brokerage firm. For example, an investor may buy $5,000
worth of stock in a margin account by paying for $2,500 and borrowing $2,500 from a brokerage
firm. Clients cannot borrow stock from Bay Capital.

e Option writing including covered options, uncovered options, or spreading strategies. Options are
contracts giving the purchaser the right to buy or sell a security, such as stocks, at a fixed price
within a specific period of time. Generally speaking the firm will only do covered calls to generate
income but not to speculate on price changes.

For those investors who require individual securities instead of mutual funds or ETFs, Bay Capital relies
on research tools, such as Y-Charts. Finally, Bay Capital accepts some recommendations and discards
other recommendations, based on the sole discretion of your Bay Capital advisor. Bay Capital does not
rely on the frequent trading of securities. The frequent trading of securities may have a positive or
negative impact on investment performance. Performance from active trading can be lowered due to an
increase in brokerage and other transaction costs.

Risk of Loss

Past performance is seldom indicative of future results. Therefore, no current or prospective client should
assume that future performance of any specific investment or investment strategy will be profitable.
Investing in securities involves risk of loss. Further, depending on the different types of investments there
may be varying degrees of risk. Clients and prospective clients should be prepared to bear investment
loss including loss of original principal.

Because of the inherent risk of loss associated with investing, Bay Capital does not represent, warrant, or
imply that the services or methods of analysis offered by Bay Capital can or will predict future results,
successfully identify market tops or bottoms, or insulate any client from losses due to market corrections
or declines. There are certain additional risks associated when investing in securities through our
investment management program.

» Market Risk — Either the stock market as a whole, or the value of an individual
company, goes down resulting in a decrease in the value of client investments.
This is also referred to as systemic risk.

» Equity (stock) market risk — Common stocks are susceptible to general stock
market fluctuations and to volatile increases and decreases in value as market
confidence in and perceptions of their issuers change. If you held common
stock, or common stock equivalents, of any given issuer, you would generally be
exposed to greater risk than if you held preferred stocks and debt obligations of
the issuer.

» Company Risk. When investing in stock positions, there is always a certain level
of company or industry specific risk that is inherent in each investment. This is
also referred to as unsystematic risk and can be reduced through appropriate
diversification. There is the risk that the company will perform poorly or have its
value reduced based on factors specific to the company or its industry. For
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example, if a company’s employees go on strike or the company receives
unfavorable media attention for its actions, the value of the company may be
reduced.

» Fixed Income Risk. When investing in bonds, there is the risk that issuer will
default on the bond and be unable to make payments. Further, individuals who
depend on set amounts of periodically paid income face the risk that inflation will
erode their spending power. Fixed-income investors receive set, regular
payments that face the same inflation risk. Generally speaking, the value of
bonds is inversely related to interest rates, i.e., the value of bonds decreases as
interest rates increase.

» Options Risk. Options on securities may be subject to greater fluctuations in
value than an investment in the underlying securities. Purchasing and writing put
and call options are highly specialized activities and entail greater than ordinary
investment risks.

» ETF and Mutual Fund Risk — When our firm invests in an ETF or mutual fund, it
will bear additional expenses based on its pro rata share of the ETFs or mutual
fund’s operating expenses, including the potential duplication of management
fees. The risk of owning an ETF or mutual fund generally reflects the risks of
owning the underlying securities the ETF or mutual fund holds. Clients may also
incur brokerage costs when purchasing ETFs or mutual funds.

» Management Risk — Your investment with our firm varies with the success and
failure of our investment strategies, research, analysis and determination of
portfolio securities. If our investment strategies do not produce the expected
returns, the value of the investment will decrease.

Item 9 — Disciplinary Information

This item is not applicable to Bay Capital’s brochure because Bay Capital has not been subject to any
legal or disciplinary events, including those listed at Iltem 9 of the Form ADV Part 2 instructions.

Item 10 — Other Financial Industry Activities and Affiliations

Bay Capital is an independent investment advisory firm and only provides financial planning and
investment advisory services. The firm is not engaged in any other business activities and offers no other
services than those described in this Disclosure Brochure.

Bay Capital is not and does not have a related company that is a (1) broker/dealer, municipal securities
dealer, government securities dealer or broker, (2) investment company or other pooled investment
vehicle (including a mutual fund, closed-end investment company, unit investment trust, private
investment company or “hedge fund,” and offshore fund), (3) other investment adviser or financial
planner, (4) futures commission merchant, commaodity pool operator, or commodity trading advisor, (5)
banking or thrift institution, (6) accountant or accounting firm, (7) lawyer or law firm, (8) pension
consultant. (9) real estate broker or dealer, (10) sponsor or syndicator of limited partnerships or (11)
insurance company.
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As part of our Firm’s belief in doing our part in the community, Bay Capital may provide occasional pro
bono investment advice to local non-profit organizations. This advice is not provided through a client
relationship and there is no compensation received by Bay Capital or any of its advisors.

Item 11 — Code of Ethics, Participation in Client Transactions and Personal Trading

Code of Ethics Summary

Unlike some other companies and financial professionals offering investment-related services, an
investment advisor is considered a fiduciary. As a fiduciary, it is an investment advisor’s responsibility to
provide fair and full disclosure of all material facts. In addition, an investment advisor has a duty of utmost
good faith to act solely in the best interest of each of its clients.

As an investment advisor, Bay Capital and its employees have a fiduciary duty to all clients. Bay Capital
has established a Code of Ethics that all employees must read. They must then execute an
acknowledgment agreeing that they understand and agree to comply with Bay Capital’s Code of Ethics.
The fiduciary duty of Bay Capital and its employees to clients is considered the core underlying principle
for Bay Capital’s Code of Ethics and represents the expected basis for all employees’ dealings with
clients.

o Bay Capital has the responsibility to make sure that the interests of clients are placed ahead of it
or its employees’ own investment interests.

¢ All employees will conduct business in an honest, ethical and fair manner. All employees will
comply with all federal and state securities laws at all times.

e Full disclosure of all material facts and potential conflicts of interest will be provided to clients
prior to services being conducted.

¢ All employees have a responsibility to avoid circumstances that might negatively affect or appear
to affect the employees’ duty of complete loyalty to their clients.

This section is only intended to provide current clients and potential clients with a description of Bay
Capital’'s Code of Ethics. If current clients or potential clients wish to review Bay Capital’'s Code of Ethics
in its entirety, a copy may be requested from any of Bay Capital’'s employees and a copy will be provided
promptly.

Affiliate and Employee Personal Securities Transactions Disclosure

Bay Capital and its employees may buy or sell — for their personal account(s) - investment products
identical to those recommended to Clients. It is the expressed policy of Bay Capital that no person
employed by Bay Capital may purchase or sell any security prior to a transaction(s) being implemented
for an advisory account, and therefore, preventing such employees from benefiting from transactions
placed on behalf of advisory accounts. Bay Capital has established the following restrictions in order to
ensure its fiduciary responsibilities:

e Bay Capital emphasizes the unrestricted right of clients to specify investment objectives,
guidelines, and/or conditions on the overall management of their accounts.

e Employees or their immediate family members shall not buy or sell securities for their personal
portfolio(s) where their decision is derived in any way, by reason of the employee’s employment,
unless the information is also available to the investing public on reasonable inquiry.
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o Employees are not allowed to prefer their own interests over the interests of clients. Investment
opportunities must be offered first to clients before Bay Capital or employees may participate in
such transactions.

e Bay Capital and its employees are not allowed to participate in private placements or initial public
offerings (IPOs) without pre-clearance from Bay Capital’s Chief Compliance Officer.

e Bay Capital requires that employees must follow all applicable federal and state regulations
governing investment advisory firms.

e Records will be maintained of all securities bought or sold by Bay Capital, its employees, and
certain employee family members. Bay Capital's Chief Compliance Officer will review these
records on a regular basis.

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

It should be noted that Bay Capital’s personal employee trading policy has been established recognizing
that some securities being considered for purchase and/or sale on behalf of Bay Capital’s clients trade in
sufficiently broad markets to permit transactions by clients to be completed without an appreciable impact
on the markets of the securities. Under certain circumstances, exceptions may be made to the policies
stated above. Records of employee and client trades, including the reasons for the exceptions, will be
maintained with Bay Capital’s records in the manner set forth above.

Bay Capital’s supervision of its employees’ personal investment accounts do not cover certain types of
securities, such as obligations of the U.S. Government, and shares in open-end mutual funds. Open-end
mutual funds are purchased or redeemed at a fixed net asset value price per share specific to the date of
purchase or redemption. As such, transactions in mutual funds by Advisory Representatives are not likely
to have an impact on the prices of the fund shares in which clients invest.

Bay Capital also maintains and enforces written policies reasonably designed to prevent the misuse of
material non-public information by Bay Capital or any person associated with Bay Capital.

Item 12 — Brokerage Practices
In the event that the client requests that Bay Capital recommend a broker-dealer/custodian for execution
and/or custodial services, Bay Capital generally recommends that investment advisory accounts be
maintained at Charles Schwab & Co., Inc. (“Schwab”) or Fidelity Investments (“Fidelity”). Prior to
engaging Bay Capital to provide investment management services, the client will be required to enter into
a formal Investment Advisory Agreement with Bay Capital setting forth the terms and conditions under
which Bay Capital shall advise on the client's assets, and a separate custodial/clearing agreement with
each designated broker-dealer/custodian.

Factors that Bay Capital considers in recommending Schwab or Fidelity (or any other broker-
dealer/custodian to clients) include historical relationship with Bay Capital, financial strength, reputation,
execution capabilities, pricing, research, and service. Broker-dealers such as Schwab or Fidelity can
charge transaction fees for effecting certain securities transactions (See Item 4 above). To the extent that
a transaction fee will be payable by the client, the transaction fee shall be in addition to Bay Capital’s
investment advisory fee referenced in Item 5 above.
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To the extent that a transaction fee is payable, Bay Capital shall have a duty to obtain best execution for
such transaction. However, that does not mean that the client will not pay a transaction fee that is higher
than another qualified broker-dealer might charge to effect the same transaction where Bay Capital
determines, in good faith, that the transaction fee is reasonable. In seeking best execution, the
determinative factor is not the lowest possible cost, but whether the transaction represents the best
qualitative execution, taking into consideration the full range of a broker-dealer’s services, including the
value of research provided, execution capability, transaction rates, and responsiveness. Accordingly,
although Bay Capital will seek competitive rates, it may not necessarily obtain the lowest possible rates
for client account transactions.

Economic Benefits: Although not a material consideration when determining whether to recommend that
a client utilize the services of a particular broker-dealer/custodian, Bay Capital can receive from Schwab
or Fidelity (or another broker-dealer/custodian, investment manager, platform sponsor, fund sponsor, or
vendor) without cost (and/or at a discount) support services and/or products, certain of which assist Bay
Capital to better monitor and service client accounts. Included within the support services that can be
obtained by Bay Capital can be investment-related research, pricing information and market data,
software and other technology that provide access to client account data, compliance and/or practice
management-related publications, discounted or gratis consulting services (including those provided by
unaffiliated vendors and professionals), discounted and/or gratis attendance at conferences, meetings,
and other educational and/or social events, marketing support (including client events), computer
hardware and/or software and/or other products used by Bay Capital in furtherance of its investment
advisory business operations. Certain of the benefits that could be received can also assist Bay Capital to
manage and further develop its business enterprise and/or benefit Bay Capital’s representatives.

Bay Capital’s clients do not pay more for investment transactions effected and/or assets maintained at
Schwab or Fidelity as the result of this arrangement. There is no corresponding commitment made by Bay
Capital to Schwab or Fidelity, or any other any entity, to invest any specific amount or percentage of client
assets in any specific mutual funds, securities or other investment products as result of the above
arrangement.

ANY QUESTIONS: Bay Capital’s Chief Compliance Officer, Joe Sallee, remains available to address any
questions that a client or prospective client may have regarding the above arrangements and the
corresponding conflicts of interest presented by such arrangements.

Directed Brokerage. Bay Capital recommends that its clients utilize the brokerage and custodial services
provided by Schwab or Fidelity. The Firm generally does not accept directed brokerage arrangements
(but could make exceptions). A directed brokerage arrangement arises when a client requires that
account transactions be effected through a specific broker-dealer/custodian, other than one generally
recommended by Bay Capital (i.e., Schwab or Fidelity). In such client directed arrangements, the client
will negotiate terms and arrangements for their account with that broker-dealer, and Firm will not seek
better execution services or prices from other broker-dealers or be able to "batch" the client’s transactions
for execution through other broker-dealers with orders for other accounts managed by Bay Capital. As a
result, a client may pay higher commissions or other transaction costs or greater spreads, or receive less
favorable net prices, on transactions for the account than would otherwise be the case. Please Note: In
the event that the client directs Bay Capital to effect securities transactions for the client’s accounts
through a specific broker-dealer, the client correspondingly acknowledges that such direction may cause
the accounts to incur higher commissions or transaction costs than the accounts would otherwise incur
had the client determined to effect account transactions through alternative clearing arrangements that
may be available through Bay Capital. Please Also Note: Higher transaction costs adversely impact
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account performance. Please Further Note: Transactions for directed accounts will generally be executed
following the execution of portfolio transactions for non-directed accounts.

Order Aggregation. Transactions for each client account generally will be effected independently unless
Firm decides to purchase or sell the same securities for several clients at approximately the same time.
The Firm may (but is not obligated to) combine or “batch” such orders for individual equity transactions
(including ETFs) with the intention to obtain better price execution, to negotiate more favorable
commission rates, or to allocate more equitably among the Firm’s clients’ differences in prices and
commissions or other transaction costs that might have occurred had such orders been placed
independently. Under this procedure, transactions will be averaged as to price and will be allocated
among clients in proportion to the purchase and sale orders placed for each client account on any given
day. In the event that the Firm becomes aware that a Firm employee seeks to trade in the same security
on the same day, the employee transaction will either be included in the “batch” transaction or transacted
after all discretionary client transactions have been completed. The Firm shall not receive any additional
compensation or remuneration as the result of such aggregation.

Item 13 — Review of Accounts

Account Reviews and Reviewers

Client accounts are monitored on a periodic basis. Reviews are conducted by your Bay Capital Advisor.
Bay Capital’'s Chief Compliance Officer may provide instructions on the management on your account to
your Bay Capital Advisor. Formal reviews are triggered by changes in client circumstances, client request,
or unusual market activity. Additional reviews may be provided at the client’s request, material changes
in the client’s financial condition or pursuant to the terms of the executed agreement for services.

Statements and Reports

Clients or their independent representatives are provided with statements from the client’s qualified
custodian. Statements are sent no less frequently than quarterly. Most custodians will send statements
on a monthly basis when there is activity in the underlying account(s). Statements may be provided
electronically.

Item 14 — Client Referrals and Other Compensation

As indicated at Item 12 above, Bay Capital can receive from Schwab or Fidelity (and others) without cost
(and/or at a discount), support services and/or products. Bay Capital’s clients do not pay more for
investment transactions effected and/or assets maintained at Schwab or Fidelity (or any other institution)
as result of this arrangement. There is no corresponding commitment made by Bay Capital to Schwab or
Fidelity, or to any other entity, to invest any specific amount or percentage of client assets in any specific
mutual funds, securities or other investment products as the result of the above arrangement. ANY
QUESTIONS: Bay Capital’s Chief Compliance Officer, Joe Sallee, remains available to address any
questions that a client or prospective client may have regarding the above arrangements and the
corresponding conflicts of interest presented by such arrangement.

The Bay Capital may engage promoters to introduce new prospective clients to the Bay Capital consistent
with the Investment Advisers Act of 1940, and applicable state regulatory requirements. If the prospect
subsequently engages the Bay Capital, the promoter shall generally be compensated by the Bay Capital
for the introduction. Because the promoter has an economic incentive to introduce the prospect to the
Bay Capital, a conflict of interest is presented. The promoter’s introduction shall not result in the
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prospect’'s payment of a higher investment advisory fee to the Bay Capital (i.e., if the prospect was to
engage the Bay Capital independent of the promoter’s introduction).

Item 15 — Custody

Bay Capital shall have the ability to deduct its advisory fee from the client’s custodial account. Clients are
provided with written transaction confirmation notices, and a written summary account statement directly
from the custodian (i.e., Schwab or Fidelity, etc.) at least quarterly. Note: To the extent that Bay Capital
provides clients with periodic account statements or reports, the client is urged to compare any statement
or report provided by Bay Capital with the account statements received from the account custodian._Also
Note: The account custodian does not verify the accuracy of Bay Capital’s advisory fee calculation.

Certain clients have established asset transfer authorizations that permit the qualified custodian to rely
upon instructions from Bay Capital to transfer client funds or securities to third parties. These
arrangements are disclosed at Iltem 9 of Part 1 of Form ADV. However, in accordance with the guidance
provided in the SEC’s February 21, 2017 Investment Adviser Association No-Action Letter, the affected
accounts are not subject to an annual surprise CPA examination.

ANY QUESTIONS: Bay Capital’s Chief Compliance Officer, Joe Sallee, remains available to
address any questions that a client or prospective client may have regarding custody-related
issues.

Item 16 — Investment Discretion

Through its portfolio management services and upon receiving written authorization from a client, Bay
Capital will maintain trading authorization over client accounts. Upon receiving written authorization from
the client, Bay Capital will implement trades on a discretionary basis. The client provides such
authorization in our agreement for services. By using discretion, we will have the authority to determine
the type of securities and the amount of securities that can be bought or sold for the client’s portfolio
without obtaining the client’s consent for each transaction.

All clients have the ability to place reasonable restrictions on the types of investments that may be
purchased in an account. Clients may also place reasonable limitations on the discretionary power
granted to our firm so long as the limitations are specifically set forth or included as an attachment to the
client agreement.

Further, clients may exercise the right to not grant any trading authorization to Bay Capital. Bay Capital
and the client shall mutually agree, in writing, to the precise authorization provided to Bay Capital.

Item 17 — Voting Client Securities

Bay Capital does not vote proxies on behalf of its clients. While there are some investment advisors that
will vote proxies and other corporate decisions on behalf of their clients, Bay Capital has determined that
taking on the responsibility for voting client securities results does not add enough value to the services
provided to clients to justify the additional compliance and regulatory costs associated with voting client
securities. Therefore, it is the responsibility of Bay Capital clients, if they wish, to vote all proxies for
securities held in accounts managed by Bay Capital.
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Clients will receive proxies directly from their custodian or transfer agent and such documents will not be
delivered to clients from Bay Capital. While Bay Capital does not vote client proxies, if a client has a
question about a particular proxy the client can contact their Bay Capital Advisor.

Item 18 — Financial Information

A. Bay Capital does not require clients pay fees more than six months in advance.

B. Bay Capital is unaware of any financial condition that is reasonably likely to impair its ability to meet
its contractual commitments relating to its discretionary authority over certain client accounts.

C. Bay Capital has not been the subject of a bankruptcy petition.

ANY QUESTIONS: Bay Capital’s Chief Compliance Officer, Joe Sallee, remains available to address any
questions regarding this Brochure.
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Privacy Notice

Like most industries today, the financial services industry is rapidly being shaped by technology, which is
literally changing the way we do business. To be successful in this environment, we must continue to
ensure that our customers are confident that we will manage their financial affairs expertly and
confidentially, and that the data we collect and how we choose to share those data is done in a manner
consistent with regulatory guidelines These regulations require that we tell you how we collect, share, and
protect your personal information.

At Bay Capital Advisors, LLC, our customers (herein this includes potential, current, and past
customers/consumers) have access to a broad range of products and services. To deliver these products
and services as effectively and conveniently as possible, it is essential that we use technology to manage
and maintain certain customer information and, in some instances, share clients’ information as permitted
by law and within the constraints of our privacy policies.

We want to assure all of our customers that whenever information is used, it is done with discretion. The
safeguarding of customer information is an issue we take seriously at Bay Capital Advisors, LLC.

To affirm our continuing commitment to the proper use of customer information, we have set the following
Privacy Principles. These Privacy Principles guide us in serving the privacy needs of our customers.

Recognition of a Customer’s Expectation of Privacy

At Bay Capital Advisors, LLC, we believe the confidentiality and protection of customer information is one
of our fundamental responsibilities. And while information is critical to providing quality service, we
recognize that one of our most important assets is our customers’ trust. Thus, the safekeeping of
customer information is a priority for Bay Capital Advisors, LLC.

Use, Collection, and Retention of Customer Information

Bay Capital Advisors, LLC limits the use, collection, and retention of customer information to what we
believe is necessary or useful to conduct our business, provide quality service, and offer products,
services, and other opportunities that may be of interest to our customers. Some of this information
includes nonpublic personal information (NP1), which is any personally identifiable financial information
provided by a client, resulting from a transaction, or otherwise obtained in connection with providing
advisory services. NPI does not include any publicly available information.

Categories of Information We Collect

o Customer Identifiers you provide us on applications, agreements or other forms: name, address,
telephone number, email address, social security numbers and/or tax identification numbers, date
of birth.

¢ Financial profile information: employment information, assets and liabilities, investment
objectives, annual income, and net worth.

e Account Information: account numbers, custodian information, account balances, investment
activity and trading history, wire instructions, transaction information, and funding details.

e Information received from third parties.

e  Other nonpublic information collected in the course of providing services to you.

How Information is Shared
Bay Capital Advisors, LLC places strict limits on sharing customer information with unaffiliated companies
and specific information about customer accounts and other personally identifiable data that it shares,
such as

e identifying information

e account information, and

e transaction information
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Bay Capital Advisors, LLC only shares this information with unaffiliated third parties as permitted by law,
including:
e to Service Providers that assist us in providing our products and services to our customers;
¢ in the normal course of our business (for example, with consumer reporting agencies and
government agencies);
e when legally required or permitted in connection with fraud investigations, litigations, and/or other
legal proceedings or court orders;
e in connection with acquisitions and sales; and
e at the request or with the permission of a customer.

Bay Capital Advisors, LLC maintains customer privacy in business relationships with these third parties
and only discloses as described above.

If we provide personally identifiable customer information as described above, we will insist that the third
party keep such information confidential and consistent with the conduct of our business relationship.
Because we do not share nonpublic personal information with unaffiliated third parties except as
permitted by law, you do not have an opt-out right under federal privacy laws. If our sharing practices
change in a way that would require an opt-out opportunity, we will provide you with notice and an
opportunity to opt out before such sharing occurs.

Maintenance of Accurate Information

Bay Capital Advisors, LLC recognizes that it must maintain accurate customer records. Therefore, Bay
Capital Advisors, LLC has established procedures to maintain the accuracy of customer information and
to keep such information current and complete. These procedures include responding to requests to
correct inaccurate information in a timely manner.

How We Protect Your Information
Bay Capital Advisors, LLC maintains written policies and procedures reasonably designed to safeguard
client information, including:

e Limiting Employee Access to Information: At Bay Capital Advisors, LLC, employee access to
personally identifiable customer information is limited to those with a business reason to know
such information.

¢ Training: Employees are educated on the importance of maintaining the confidentiality of
customer information and on these Privacy Principles. Because of the importance of these
issues, Bay Capital Advisors, LLC employees are responsible for maintaining the confidentiality of
customer information and employees who violate these Privacy Principles will be subject to
disciplinary measures.

¢ Protection of Information via Established Security Procedures: Bay Capital Advisors, LLC
recognizes that a fundamental element of maintaining effective customer privacy procedures is to
provide reasonable protection against the unauthorized access to customer information.
Therefore, Bay Capital Advisors, LLC has established appropriate security standards and
procedures to guard against any unauthorized access to customer information.

e Conducting risk assessments and vendor oversight procedures.

e Securely disposing of collected client personal information following standard best practices and
based on its retention policies

Disclosure of Privacy Principles to Customers

Bay Capital Advisors, LLC recognizes and respects the privacy expectations of our customers. We want
our customers to understand our commitment to privacy in our use of customer information. As a result of
our commitment, we have developed these Privacy Principles which are made readily available to our
customers. Regulation S-P requires that we provide you with this notice at the start of an engagement
and annually thereafter, unless the annual notice exception. These policies are applicable to prospective,
current, and former customers. Customers who have questions about these Privacy Principles or have a
question about the privacy of their customer information should contact Joe Sallee at 757-816-0967 or via
email at joe@baycapitaladvice.com..

26

Bay Capital Advisors, LLC Disclosure Brochure


mailto:joe@baycapitaladvice.com

In the event that Bay Capital Advisors, LLC has a change to its customer privacy policy that would allow
us to disclose non-public information not covered under applicable law, Bay Capital Advisors, LLC will
allow its clients the opportunity to opt-out of such disclosure.
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Bay Capital Advisors, LLC

Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about Edward Joe Sallee, Jr. that supplements the Bay
Capital Advisors, LLC brochure. You should have received a copy of that brochure. Please contact us at
(757) 816-0967 and/or joe@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure
or if you have any questions about the contents of this supplement. The information in this brochure
has not been approved by the United States Securities and Exchange Commission or by any state
securities authority.

Edward Joe Sallee, Jr.

582 Lynnhaven Parkway, Suite 302
Virginia Beach, VA 23452

Phone: (757) 816-0967

e-mail: joe@baycapitaladvice.com

Additional information about Edward Joe Sallee, Jr also is available on the SEC’s website at
www.adviserinfo.sec.gov.

Date: January 29, 2025
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Brochure Supplement (Part 2B of Form ADV)

Item 2 — Educational Background and Business Experience

BORN: 1967
FORMAL EDUCATION

e College of Financial Planning, CERTIFIED FINANCIAL PLANNER™, 12/2017
 National War College, Master of Science in National Security Strategy, 06/2012
e North Carolina State University, Master of Science in Management, 12/1996

e University of Oklahoma, Bachelor of Science in Physics, 05/1990

BUSINESS BACKGROUND

e Bay Capital Advisors, LLC, Managing Member/Chief Compliance Officer, 11/2016 - Present
e Patriot Strategic Investments, LLC, President/Managing Member, 03/2015 — 01/2018

e Proequities, Inc., Investment Advisor Representative, 03/2015 — 11/2016

e U.S. Navy, 05/1990 — 05/2015

SECURITIES AND INSURANCE LICENSES

I am a Navy veteran who served for 25 years onboard submarines and various Navy staffs. | hold a
Series 66 Securities License, which indicates that | am familiar with state regulations as well as qualifying
me as an Investment Advisor Representative (“IAR”). | can engage in the business of advising others
regarding the advisability of investing in securities. | cannot receive a sales commission of any type.

PROFESSIONAL DESIGNATIONS

| am a CERTIFIED FINANCIAL PLANNER™ certificant or CFP® certificant and according to CFP® Rules of
Conduct, | must provide my clients with contact information, information about the services | provide,
any conflicts of interest that | may have related to the provision of services, and the costs to clients
associated with the services being provided. These important disclosures are contained in Bay Capital’s
Disclosure Brochure document. Descriptions of the specific advisory and financial planning services
provided to each client are contained in each client’s agreement with Bay Capital.

| have acknowledged my responsibility as a CFP® certificant to adhere to the standards that have been
established in the CFP® Board’s Standards of Professional Conduct. If a client believes my conduct may
violate the Standards of Professional Conduct, the client may file a complaint with the CFP® Board at
www.CFP.net/complaint. Please contact me if you have any questions regarding my CFP® certification
or these disclosures.

The Certified Financial Planner™ (CFP®) designation is issued by the Certified Financial Planner Board of
Standards, Inc. A candidate must complete a CFP-board registered program or hold one of the
following: Certified Public Accountant (CPA), Chartered Financial Consultant (ChFC), Chartered Life
Underwriter (CLU), Chartered Financial Analyst (CFA), PhD. in business or economics, Doctor of Business



Administration or attorney’s license. The candidate must pass a certification examination and complete
30 hours of continuing education every 2 years.

Item 3 — Disciplinary Information
| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item 4 — Other Business Activities
| am not involved in any other business activities that provide a substantial source of income or involve a
substantial amount of time.

Item 5 — Additional Compensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.

Item 6 — Supervision

As an owner of Bay Capital, | am not independently supervised but have the responsibility for the
performance and delivery of investment advisory services and for compliance with the policies and
procedures established by Bay Capital for the provision of these services.




Bay Capital Advisors, LLC

Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about Arcelia Wicker, Jr. that supplements the Bay Capital
Advisors, LLC brochure. You should have received a copy of that brochure. Please contact us at (843)
271-4730 and/or arcelia@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure or
if you have any questions about the contents of this supplement. The information in this brochure has
not been approved by the United States Securities and Exchange Commission or by any state securities
authority.

Arcelia Wicker, Jr.

108 Alexandria Way

Carrollton, VA 23314

Phone: (843) 271-4730

e-mail: arcelia@baycapitaladvice.com

Additional information about Arcelia Wicker, Jr. also is available on the SEC’s website at
www.adviserinfo.sec.gov.

Date: January 28, 2026
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Item 2 — Educational Background and Business Experience

BORN: 1974

FORMAL EDUCATION
e College of Financial Planning, CERTIFIED FINANCIAL PLANNER™, 07/2024
e The American College of Financial Services, CHARTERED FINANCIAL CONSULTANT ™, 06/2021
¢ National Association of Registered Social Security Analysts, Registered Social Security
Analyst®, 08/2024
e Old Dominion University, Master of Public Administration, 08/2003
e Hampton University, Bachelor of Science in Biology, 05/1997

BUSINESS BACKGROUND

 Bay Capital Advisors, LLC, Associate, 09/2022 — Present
e U.S. Navy, 05/1997 — 08/2022

SECURITIES AND INSURANCE LICENSES

| am a Navy veteran who served for 25 years onboard ships and various hospitals and clinics. | hold a
Series 65 Securities License, which indicates that | am familiar with state regulations as well as qualifying
me as an Investment Advisor Representative (“IAR”). | can engage in the business of advising others
regarding the advisability of investing in securities. | cannot receive a sales commission of any type.

PROFESSIONAL DESIGNATIONS

I am a CERTIFIED FINANCIAL PLANNER™ certificant or CFP® certificant and according to CFP® Rules of
Conduct, | must provide my clients with contact information, information about the services | provide,
any conflicts of interest that | may have related to the provision of services, and the costs to clients
associated with the services being provided. These important disclosures are contained in Bay Capital’s
Disclosure Brochure document. Descriptions of the specific advisory and financial planning services
provided to each client are contained in each client’s agreement with Bay Capital.

| have acknowledged my responsibility as a CFP® certificant to adhere to the standards that have been
established in the CFP® Board’s Standards of Professional Conduct. If a client believes my conduct may
violate the Standards of Professional Conduct, the client may file a complaint with the CFP® Board at
www.CFP.net/complaint. Please contact me if you have any questions regarding my CFP® certification
or these disclosures.

The Certified Financial Planner™ (CFP®) designation is issued by the Certified Financial Planner Board of
Standards, Inc. A candidate must complete a CFP-board registered program or hold one of the
following: Certified Public Accountant (CPA), Chartered Financial Consultant (ChFC), Chartered Life
Underwriter (CLU), Chartered Financial Analyst (CFA), PhD. in business or economics, Doctor of Business



Administration or attorney’s license. The candidate must pass a certification examination and complete
30 hours of continuing education every 2 years.

| am a CHARTERED FINANCIAL CONSULTANT™ certificant or ChFC® certificant. The ChFC® professional
is prepared with the essentials of financial planning, including insurance, income taxation,
retirement planning, investments, and estate planning. Study areas include behavioral finance,
financial planning for families with special needs dependents, small business planning, financial
planning for clients in diverse communities, financial planning for divorce, and more. | must provide
my clients with contact information, information about the services | provide, any conflicts of interest
that | may have related to the provision of services, and the costs to clients associated with the services
being provided. These important disclosures are contained in Bay Capital’s Disclosure Brochure
document. Descriptions of the specific advisory and financial planning services provided to each client
are contained in each client’s agreement with Bay Capital.

The ChFC® requires 30 hours of continuing education every two years. Holders of the ChFC® designation
must adhere to The American College’s Code of Ethics. Please contact me if you have any questions
regarding my ChFC® certification or these disclosures.

| am a REGISTERED SOCIAL SECURITY ANALYST ® or RSSA®. The RSSA® is equipped to advise on
maximizing Social Security benefits and analyzing various claiming decisions. Study areas include Social
Security Essentials, Social Security Advance Topics, Comprehensive Retirement Planning, and Income
Planning.

The RSSA® requires four hours of continuing education annually. Holders of the RSSA® designation must
adhere to the National Association of Registered Social Security Analysts.

Item 3 — Disciplinary Information
| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item 4 — Other Business Activities
I am not involved in any other business activities that provide a substantial source of income or involve a
substantial amount of time.

Item 5 — Additional Compensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.

Item 6 — Supervision

As an associate of Bay Capital, | am independently supervised by Joe Sallee. He reviews and supervises
my work through frequent office interactions and training. Joe Sallee’s contact information is 757-816-
0967 or joe@baycapitaladvice.com.




Bay Capital Advisors, LLC
Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about Vivian M. Honeycutt that supplements the Bay Capital
Advisors, LLC brochure. You should have received a copy of that brochure. Please contact us at (757)
478-6523 and/or vivian@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure or if
you have any questions about the contents of this supplement. The information in this brochure has not
been approved by the United States Securities and Exchange Commission or by any state securities
authority.

Vivian M Honeycutt

4759 Barn Swallow Drive
Chesapeake, VA 23321

Phone: (757) 478-6523

e-mail: vivian@baycapitaladvice.com

Additional information about Vivian M Honeycutt also is available on the SEC's website at
www.adviserinfo.sec.gov.

Date: January 29, 2026
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Item 2 - Educational Background and Business Experience

BORN: 1953

FORMALEDUCATION
¢ American College for Financial Planning, CERTIFIED FINANCIAL PLANNER™, 2005
BUSINESS BACKGROUND

* Bay Capital Advisors, LLC, Financial Advisor, 3/2022 - present
¢ Honeycutt Financial, LLC, Member, 3/2005 - 3/2022
¢ Prudential Financial, 5/2000 — 2/2005

SECURITIES AND INSURANCE LICENSES

| hold the Series 63 and 65 Securities Licenses, which indicates that | am familiar with state regulations
as well as qualifying me as an Investment Advisor Representative (“IAR”). | can engage in the business
of advising others regarding the advisability of investing in securities. | cannot receive a sales
commission of any type.

PROFESSIONALDESIGNATIONS

| am a CERTIFIED FINANCIAL PLANNER™ certificant or CFP® certificant and according to CFP® Rules of
Conduct, | must provide my clients with contact information, information about the services | provide,
any conflicts of interest that | may have related to the provision of services, and the costs to clients
associated with the services being provided. These important disclosures are contained in Bay Capital's
Disclosure Brochure document. Descriptions of the specific advisory and financial planning services
provided to each client are contained in each client's agreement with Bay Capital.

| have acknowledged my responsibility as a CFP® certificant to adhere to the standards that have been
established in the CFP® Board's Standards of Professional Conduct. If a client believes my conduct may
violate the Standards of Professional Conduct, the client may file a complaint with the CFP® Board at
www.CFP.net/complaint. Please contact me if you have any questions regarding my CFP® certification or
these disclosures.

The Certified Financial Planner™ {CFP®) designation is issued by the Certified Financial Planner Board of
Standards, Inc. A candidate must complete a CFP-board registered program or hold one of the following:
Certified Public Accountant (CPA), Chartered Financial Consultant (ChFC), Chartered Life Underwriter
(CLU), Chartered Financial Analyst (CFA), PhD. in business or economics, Doctor of Business
Administration or attorney's license. The candidate must pass a certification examination and complete
30 hours of continuing education every 2 years.


http://www.cfp.net/complaint
http://www.cfp.net/complaint

Item 3 - Disciplinary Information
| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item4 - Other Business Activities
I am not involved in any other business activities that provide a substantial source of income or involve a
substantial amount of time.

Item5-AdditionalCompensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.

Item 6 - Supervision

As a Financial Advisor of Bay Capital, | am independently supervised by Joe Sallee. He reviews and
supervises my work through frequent office interactions and training. Joe Sallee’s contact information is
757-816-0967 or joe@baycapitaladvice.com.




Bay Capital Advisors, LLC

Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about James Michael Upshaw that supplements the Bay
Capital Advisors, LLC brochure. You should have received a copy of that brochure. Please contact us at
(843) 271-4730 and/or mike@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure
or if you have any questions about the contents of this supplement. The information in this brochure
has not been approved by the United States Securities and Exchange Commission or by any state
securities authority.

James Michael Upshaw

345 Bartell Drive

Chesapeake, VA 23322

Phone: (405) 834-3418

e-mail: mike@baycapitaladvice.com

Additional information about James Michael Upshaw is also available on the SEC’s website at
www.adviserinfo.sec.gov.

Date: January 29, 2025
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Brochure Supplement (Part 2B of Form ADV)

Item 2 — Educational Background and Business Experience

BORN: 1981
FORMAL EDUCATION

* Naval Postgraduate School, Master of Science in Applied Physics, 12/2013
e University of Oklahoma, Bachelor of Science in Industrial Engineering, 12/2004

BUSINESS BACKGROUND

e Bay Capital Advisors, LLC, Associate, 09/2024 — Present
e U.S. Navy, 07/2003 — 11/2023

SECURITIES AND INSURANCE LICENSES

| am a Navy veteran who served for 20 years onboard submarines and various Navy staffs. | hold a
Series 65 Securities License, which indicates that | am familiar with state regulations as well as qualifying
me as an Investment Advisor Representative (“IAR”). | can engage in the business of advising others
regarding the advisability of investing in securities. | cannot receive a sales commission of any type.

PROFESSIONAL DESIGNATIONS
| currently do not hold any professional designations.
Item 3 — Disciplinary Information

| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item 4 — Other Business Activities
I am not involved in any other business activities that provide a substantial source of income or involve a
substantial amount of time.

Item 5 — Additional Compensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.

Item 6 — Supervision

As an associate of Bay Capital, | am independently supervised by Joe Sallee. He reviews and supervises
my work through frequent office interactions and training. Joe Sallee’s contact information is 757-816-
0967 or joe@baycapitaladvice.com.




Bay Capital Advisors, LLC

Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about Ashley Juliano that supplements the Bay Capital
Advisors, LLC brochure. You should have received a copy of that brochure. Please contact us at (757)
816-0967 and/or joe@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure or if
you have any questions about the contents of this supplement. The information in this brochure has not
been approved by the United States Securities and Exchange Commission or by any state securities
authority.

Ashley Juliano

582 Lynnhaven Parkway, Suite 302
Virginia Beach, VA 23452

Phone: (757) 614-6213

e-mail: ashley@baycapitaladvice.com

Additional information about Ashley Juliano also is available on the SEC’s website at
www.adviserinfo.sec.gov.

Date: January 28, 2026
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Brochure Supplement (Part 2B of Form ADV)

Item 2 — Educational Background and Business Experience

BORN: 1986
FORMAL EDUCATION

* Association for Financial Counseling & Planning Education®, AFC®, 12/2024
¢ Old Dominion University, Bachelor of Science in Business Administration, 12/2011

BUSINESS BACKGROUND

* Bay Capital Advisors, LLC, Financial Advisor, 10/2025 - Present
¢ Accenture Federal Services, Recruiter, 08/2022 — 10/2025
e Kings High Media, LLC, Virtual Assistant, 05/2022 — 06/2023

SECURITIES AND INSURANCE LICENSES

| hold a Series 65 Securities License, which indicates that | am familiar with state regulations as well as
qualifying me as an Investment Advisor Representative (“IAR”). | can engage in the business of advising
others regarding the advisability of investing in securities. | cannot receive a sales commission of any

type.
PROFESSIONAL DESIGNATIONS

The ACCREDITED FINANCIAL COUNSELOR®, AFC® designation is granted by the Association for Financial
Counseling & Planning Education® (AFCPE®). To earn this certification, candidates must meet the
following education, experience, and ethical requirements: complete 1,000 hours of financial counseling
experience; submit an employment verification form signed by a supervisor or qualified third party; and
fulfill the educational requirement through one of several approved pathways, including self-paced
study, challenge exams, or AFCPE-approved education programs. Candidates must also pass a proctored
final certification exam. To maintain the designation, certificants must complete 30 continuing
education units every two years.

Item 3 — Disciplinary Information
| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item 4 — Other Business Activities
I am not involved in any other business activities that provide a substantial source of income or involve a
substantial amount of time.

Item 5 — Additional Compensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.




Item 6 — Supervision

As an associate of Bay Capital, | am independently supervised by Joe Sallee. He reviews and supervises
my work through frequent office interactions and training. Joe Sallee’s contact information is 757-816-
0967 or joe@baycapitaladvice.com.




Bay Capital Advisors, LLC

Advisor Brochure Supplement
(Part 2B of Form ADV)

This brochure provides information about Carey Peekstok that supplements the Bay Capital Advisors,
LLC brochure. You should have received a copy of that brochure. Please contact us at (757) 816-0967
and/or joe@baycapitaladvice.com if you did not receive Bay Capital Advisors’ brochure or if you have
any questions about the contents of this supplement. The information in this brochure has not been
approved by the United States Securities and Exchange Commission or by any state securities authority.

Carey Peekstok

582 Lynnhaven Parkway, Suite 302
Virginia Beach, VA 23452

Phone: (269) 548-6571

E-mail: carey@baycapitaladvice.com

Additional information about Carey Peekstok also is available on the SEC’s website at
www.adviserinfo.sec.gov.

Date: March 6, 2026


mailto:carey@baycapitaladvice.com
http://www.adviserinfo.sec.gov/

Brochure Supplement (Part 2B of Form ADV)

Item 2 — Educational Background and Business Experience

BORN: 1986
FORMAL EDUCATION

e University of Michigan, Master of Business Administration, In Progress
e Liberty University, Master of Science in Finance: Financial Planning, 04/2025
e University of Maryland Global Campus, Bachelor of Science in Finance, 08/2023

BUSINESS BACKGROUND

e Bay Capital Advisors, LLC, Financial Advisor, 03/2026 - Present
e United States Navy, Department Head, 06/2005 — Present

PROFESSIONAL DESIGNATIONS AND SECURITIES LICENSES

| currently hold the Series 65 Uniform Investment Adviser Law Examination license, which qualifies me
as an Investment Adviser Representative (“IAR”) under applicable state regulations. In this capacity, | am
authorized to provide advice regarding the advisability of investing in securities.

Item 3 — Disciplinary Information
| have not been involved in any legal or disciplinary proceeding material to a client's determination of
my integrity or my financial advice.

Item 4 — Other Business Activities
I am a full time Department Head with the United States Navy. | spend 40 hours per week during
securities trading hours completing that position. This position is not investment-related.

Item 5 — Additional Compensation
Other than fees detailed in the Client Portfolio Management and Consultation Services Agreement, |
receive no other compensation related to advisory services provided to clients.

Item 6 — Supervision

As an associate of Bay Capital, | am independently supervised by Joe Sallee. He reviews and supervises
my work through frequent office interactions and training. Joe Sallee’s contact information is 757-816-
0967 or joe@baycapitaladvice.com.
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