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[tem 2: Material Changes

Conscious Capital, Inc. is required to advise you of any material changes to our Wrap Fee
Program Brochure (“Wrap Brochure”) from our last annual update, identify those changes on
the cover page of our Wrap Brochure or on the page immediately following the cover page, or
in a separate communication accompanying our Wrap Brochure. We must state clearly that we
are discussing only material changes since the last annual update of our Wrap Brochure, and we
must provide the date of the last annual update of our Wrap Brochure.

Please note we do not have to provide this information to a client or prospective client who has
not received a previous version of our Wrap Brochure. This document has been updated to
reflect:

e There are no changes to reflect at this time.
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[tem 4: Services, Fees and Compensation

Description of Our Services

We offer wrap fee programs as described in this Wrap Fee Program Brochure. Our wrap fee
accounts are managed on an individualized basis according to the client’s investment
objectives, financial goals, risk tolerance, etc.

Types of Advisory Services

We offer the following services:
Wealth Management Services

Conscious Capital typically manages client investment portfolios on a discretionary basis. In
addition, Conscious Capital may provide clients with wealth management services which may
include a broad range of comprehensive financial planning and consulting services as well as
discretionary and/or non-discretionary management of investment portfolios.

Conscious Capital primarily allocates client assets among various mutual funds,
exchange-traded funds (“ETFs”), individual debt and equity securities, options, and
independent investment managers (“Independent Managers”) in accordance with their stated
investment objectives.

Where appropriate, the Firm may also provide advice about any type of legacy position or other
investment held in clients’ portfolios. Clients may engage Conscious Capital to manage and/or
advise on certain investment products that are not maintained at their primary custodian, such
as variable life insurance and annuity contracts and assets held in employer sponsored
retirement plans and qualified tuition plans (i.e., 529 plans). In these situations, Conscious
Capital directs or recommends the allocation of client assets among the various investment
options available with the product. These assets are generally maintained at the underwriting
insurance company or the custodian designated by the product’s provider.

Conscious Capital tailors its services to meet the needs of its individual clients and seeks to
ensure, on a continuous basis, that client portfolios are managed in a manner that is consistent
with those needs and objectives. Conscious Capital consults with clients on an initial and
ongoing basis to assess their specific risk tolerance, time horizon, liquidity constraints, and
other related factors relevant to the management of their portfolios. Clients are advised to
promptly notify Conscious Capital if there are changes in their financial situation or if they wish
to place any limitations on the management of their portfolios. Clients may impose reasonable
restrictions or mandates on the management of their accounts if Conscious Capital determines,
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in its sole discretion, the conditions would not prove overly burdensome to the Firm’s
management efforts.

Our Wealth Management Service encompasses asset management as well as providing financial
planning/financial consulting to clients. It is designed to assist clients in meeting their financial
goals through the use of financial investments. We conduct at least one, but sometimes more
than one meeting (in person if possible, otherwise via telephone conference) with clients in
order to understand their current financial situation, existing resources, financial goals, and
tolerance for risk. Based on what we learn, we propose an investment approach to the client.
We may propose an investment portfolio, consisting of exchange traded funds, mutual funds,
individual stocks or bonds, or other securities. Upon the client’s agreement to the proposed
investment plan, we work with the client to establish or transfer investment accounts so that
we can manage the client’s portfolio. Once the relevant accounts are under our management,
we review such accounts on a regular basis and at least quarterly. We may periodically
rebalance or adjust client accounts under our management. If the client experiences any
significant changes to his/her financial or personal circumstances, the client must notify us so
that we can consider such information in managing the client’s investments.

Wealth Management Services Wrap Fee Program Fee Schedule
Our standard advisory fee is based on the market value of the assets under management and is
calculated as follows:

$0 - $1,000,000 1.50%
$1,000,001 - $2,000,000 1.25%
$2,000,001 - $5,000,000 1.00%

$5,000,001 and Above 0.75%

The annual fee is prorated and charged quarterly, in advance, based upon the market value of
the assets being managed by Conscious Capital on the last trading day of the previous billing
period.

The annual fees are negotiable, pro-rated, and paid in advance on a quarterly basis. The
advisory fee is a tiered fee and is calculated by assessing the percentage rates using a
predefined level of assets disclosed in the Advisory Agreement. No increase in the annual fee
shall be effective without agreement from the client by signing a new agreement or
amendment to their current advisory agreement.

Advisory fees are directly debited from client accounts, or clients may choose to pay by check.



Accounts initiated or terminated during a calendar quarter will be charged a pro-rated fee
based on the amount of time remaining in the billing period. An account may be terminated
with written notice at least 15 calendar days in advance. Upon termination of the account, any
unearned fee will be refunded to the client on a prorated basis.

Additionally, for asset management services the Firm provides with respect to certain client
holdings (e.g., held-away assets, accommodation accounts, alternative investments, etc.),
Conscious Capital may negotiate a fee rate that differs, though will not exceed, the range set
forth above.

Additional bundled Service Cost Considerations

A wrap fee program allows our clients to pay a specified fee for investment advisory services
and the execution of transactions. The advisory services may include portfolio management and
the fee is not based directly upon transactions in your account. Your fee is bundled with our
costs for executing transactions in your account(s). This results in a higher advisory fee to you.
We do not charge our clients higher advisory fees based on their trading activity, but you
should be aware that we may have an incentive to limit our trading activities in your account(s)
in the event that we are charged for executed trades. However, in most cases, we pay an
asset-based custodial fee that does not vary with trading activity. By participating in a wrap fee
program, you may end up paying more or less than you would through a non-wrap fee program
where a lower advisory fee is charged, but trade execution costs are passed directly through to
you by the executing broker.

Additional Expenses Not Included in the Wrap Program Fee

You may pay custodial fees, charges imposed directly by a mutual fund, index fund, or exchange
traded fund which shall be disclosed in the fund’s prospectus (e.g., fund management fees and
other fund expenses), mark-ups and mark-downs, spreads paid to market makers, wire transfer
fees and other fees and taxes on brokerage accounts and securities transactions. These fees
are not included within the wrap-fee you are charged by our firm.

We may invest clients in No Transaction Fee (NTF) funds when available. The NTF funds do not
pay the custodian a ticket charge, unlike a regular fund, however it does incur a higher expense
ratio than normal funds. Because we offer our advisory services under a wrap program, where
we pay all ticket charges incurred, we have a financial interest to minimize these charges.
However, this does not apply in most cases, as we generally pay an asset-based custodial fee
for trading services for our clients.

Compensation

Our investment advisory representatives receive a portion of the advisory fee that you pay us,
either directly as a percentage of your overall fee or as their salary from our firm. In cases
where our investment advisory representatives are paid a percentage of your overall advisory



fee, this may create an incentive to recommend that you participate in a wrap fee program
rather than a non-wrap fee program (where you would pay for trade execution costs) or
brokerage account where commissions are charged. This is because, in some cases, we may
stand to earn more compensation from advisory fees paid to us through a wrap fee program
arrangement if your account is not actively traded.

[tem 5: Account Requirements and Types
of Clients

Conscious Capital offers services to individuals, retirement plans (including pension, profit
sharing plans, defined benefit plans and defined contribution plans), trusts, estates, charitable
organizations, corporations and business entities.

Our minimum account size requirement is $500,000.00. However, we reserve the right to waive
the minimum account requirement at our own discretion.

[tem 6: Portfolio Manager Selection and
Evaluation

Outside Portfolio Managers
We do not hire outside Portfolio Managers.

Conscious Capital, Inc. Portfolio Managers

Our firm and its related person, Derek T. Tharp, act as portfolio manager for the wrap fee
program previously described in this Wrap Fee Program Brochure. This may create a conflict of
interest in that other investment advisory firms may charge the same or lower fees than our
firm for similar services. Our related person portfolio managers are not subject to the same
selection and review as outside portfolio managers that participate in the wrap fee program.

See Item 4 of this Wrap Fee Program Brochure for information about our wrap fee
advisory programs.

We offer individualized investment advice to clients utilizing our Asset Management and
Comprehensive Portfolio Management services.



We do allow clients to impose reasonable restrictions on investing in certain securities
or types of securities.

Our wrap fee and non-wrap fee accounts are managed on an individualized basis
according to the client’s investment objectives, financial goals, risk tolerance, etc. We
do not manage wrap fee accounts in a different fashion than non-wrap fee accounts.

We do not charge performance-based fees.

Conscious Capital primarily employs fundamental and technical analysis as well as
Modern Portfolio Theory (“MPT”) methods in developing investment strategies for
clients. Research and analysis is used or developed by Conscious Capital is derived from
numerous sources, including third-party research materials and analytical software.
Fundamental analysis involves an evaluation of the fundamental financial condition and
competitive position of a particular fund or issuer. For Conscious Capital, this process
typically involves an analysis of an issuer’s management team, investment strategies,
style drift, past performance, reputation and financial strength in relation to the asset
class concentrations and risk exposures of the Firm’s model asset allocations. A
substantial risk in relying upon fundamental analysis is that while the overall health and
position of a company may be good, evolving market conditions may negatively impact
the security.

Technical analysis involves the examination of past market data rather than specific
issuer information in determining the recommendations made to clients. Technical
analysis may involve the use of mathematical based indicators and charts, such as
moving averages and price correlations, to identify market patterns and trends which
may be based on investor sentiment rather than the fundamentals of the company. A
substantial risk in relying upon technical analysis is that spotting historical trends may
not help to predict such trends in the future. Even if the trend will eventually reoccur,
there is no guarantee that Conscious Capital will be able to accurately predict such a
reoccurrence.

Modern Portfolio Theory (“MPT”) is a mathematical based investment discipline that
seeks to quantify expected portfolio returns in relation to corresponding portfolio risk.
The basic premise of MPT is that the risk of a particular holding is to be assessed by
comparing its price variations against those of the market portfolio. However, MPT



disregards certain investment considerations and is based on a series of assumptions
that may not necessarily reflect actual market conditions. As such, the factors for which
MPT does not account (e.g., tax implications, regulatory constraints and brokerage
costs) may negate the upside or add to the actual risk of a particular allocation.
Nevertheless, Conscious Capital’s investment process is structured in such a way to
integrate those assumptions and real life considerations for which MPT analytics do not
account.

Furthermore, one limitation of technical analysis is that it requires price movement
data, which can translate into price trends sufficient to dictate a market entry or exit
decision. In a trendless or erratic market, a technical method may fail to identify trends
requiring action. In addition, technical methods may overreact to minor price
movements, establishing positions contrary to overall price trends, which may result in
losses. Finally, a technical trading method may under perform other trading methods
when fundamental factors dominate price moves within a given market.

General Investment Strategies

Conscious Capital generally employs a long-term and broadly diversified investment
strategy for its clients, as consistent with their financial goals, return objectives, risk
tolerance, time horizon, tax situation, liquidity needs, legal considerations, and any
other relevant factors. Conscious Capital will typically hold all or a portion of a security
for more than a year, but may hold for shorter periods for the purpose of rebalancing a
portfolio or meeting the cash needs of clients. At times, Conscious Capital may also buy
and sell positions that are more short-term in nature, depending on the goals of the
client and/or the fundamentals and / or technical of the security, sector or asset class.

Conscious Capital typically uses a long-term strategic asset allocation for managing
assets. In some cases, depending on the client, Conscious Capital may utilize a
core-satellite approach to managing assets, which involves developing long-term
strategic asset allocations that may include an allocation to tactical asset allocation
(TAA) satellite. These expectations are derived from historical market data and
fundamental and technical analysis. These strategic and tactical allocations determine
the combined allocations to the various asset classes in the core and satellite portions of
the portfolio.

In implementing the core portion of a portfolio Conscious Capital generally relies on
individual securities or lower cost mutual funds and exchange traded funds that are
intended to track the returns of indexes and/or fundamental/enhanced index funds that
has a high correlation with an index but also deviates from that index in some of its
holdings with the goal of enhanced risk-adjusted returns (examples: Dimensional Fund
Advisors). Conscious Capital may also utilize strategies, such as equal weighting of



individual securities that attempt to capture market returns in different manner than
more traditional index approaches, such as market capitalization weighting. The satellite
portion of the portfolio is managed according to an approach that is consistent with a
client’s goals and objectives.

Occasionally the Firm will utilize options where a client has a concentrated position.
Specifically, the Firm may sell covered calls for the generation of income or purchase
puts for hedging the concentrated position.

Conscious Capital Socially Conscious Investment Strategies

Conscious Capital may utilize various socially conscious investment approaches if a client
desires. Conscious Capital may construct portfolios that utilize mutual funds and ETFs
that incorporate socially conscious principles into their investment process. These
portfolios may sometimes also be customized to reflect the personal values of each
individual, family, or organization. This allows the Firm’s clients to invest in a way that
aligns with their values. Conscious Capital may rely on mutual funds and ETFs that
incorporate Environmental, Social and Governance (“ESG”) research as well as positive
and negative screens related to specific business practices to determine the quality of
an investment on values-based merits.

Additionally, Conscious Capital may construct portfolios of individual securities in order
to provide clients with a greater degree of control over the socially conscious strategies
they are utilizing. Conscious Capital relies on third-party research when constructing
portfolios of individual securities with socially conscious considerations. Conscious
Capital generally aims to incorporate strategies in a passive and diversified manner.
Conscious Capital will not actively monitor all individual security holdings, but will
instead focus on a group of individual securities passively managed and aimed at
achieving a high correlation with some underlying index. Individual securities may be
equally weighted within a particular asset class of a portfolio. Equally weighting
securities could result in higher turnover relative to other passive strategies as securities
are rebalanced or added/removed from the portfolio.

Material Risks Involved

All investing strategies we offer involve risk and may result in a loss of your original
investment which you should be prepared to bear. Many of these risks apply equally to
stocks, bonds, commodities and any other investment or security. Material risks
associated with our investment strategies are listed below.

Market Risk: Market risk involves the possibility that an investment’s current market
value will fall because of a general market decline, reducing the value of the investment
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regardless of the operational success of the issuer’s operations or its financial condition.

Strategy Risk: The Adviser’s investment strategies and/or investment techniques may
not work as intended.

Socially Conscious Investing: If you request your portfolio to be invested according to
socially conscious principles, you should note that returns on investments of this type
may be limited and because of this limitation you may not be able to be as well
diversified among various asset classes. The number of publicly traded companies that
meet socially conscious investment parameters is also limited, and due to this limitation,
there is a probability of similarity or overlap of holdings, especially among socially
conscious mutual funds or ETFs. Therefore, there could be a more pronounced positive
or negative impact on a socially conscious portfolio, which could be more volatile than a
fully diversified portfolio.

Small and Medium Cap Company Risk: Securities of companies with small and medium
market capitalizations are often more volatile and less liquid than investments in larger
companies. Small and medium cap companies may face a greater risk of business
failure, which could increase the volatility of the client’s portfolio.

Turnover Risk: At times, the strategy may have a portfolio turnover rate that is higher

than other strategies. A high portfolio turnover would result in correspondingly greater
brokerage commission expenses and may result in the distribution of additional capital
gains for tax purposes. These factors may negatively affect the account’s performance.

Limited markets: Certain securities may be less liquid (harder to sell or buy) and their
prices may at times be more volatile than at other times. Under certain market
conditions we may be unable to sell or liquidate investments at prices we consider
reasonable or favorable, or find buyers at any price.

Concentration Risk: Certain investment strategies focus on particular asset-classes,
industries, sectors or types of investment. From time to time these strategies may be
subject to greater risks of adverse developments in such areas of focus than a strategy
that is more broadly diversified across a wider variety of investments.

Interest Rate Risk: Bond (fixed income) prices generally fall when interest rates rise, and
the value may fall below par value or the principal investment. The opposite is also
generally true: bond prices generally rise when interest rates fall. In general, fixed
income securities with longer maturities are more sensitive to these price changes.
Most other investments are also sensitive to the level and direction of interest rates.

Legal or Legislative Risk: Legislative changes or Court rulings may impact the value of
investments, or the securities’ claim on the issuer’s assets and finances.

Inflation: Inflation may erode the buying-power of your investment portfolio, even if the
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dollar value of your investments remains the same.

Independent Manager Risk. Conscious Capital may select certain Independent
Managers to manage a portion of its clients’ assets. In these situations, Conscious
Capital continues to conduct ongoing due diligence of such managers, but such
recommendations rely to a great extent on the Independent Managers’ ability to
successfully implement their investment strategies. In addition, Conscious Capital
generally may not have the ability to supervise the Independent Managers on a
day-to-day basis.

Risks Associated with Securities

Apart from the general risks outlined above which apply to all types of investments,
specific securities may have other risks.

Common stocks may go up and down in price quite dramatically, and in the event of an
issuer’s bankruptcy or restructuring could lose all value. A slower-growth or
recessionary economic environment could have an adverse effect on the price of all
stocks.

Corporate Bonds are debt securities to borrow money. Generally, issuers pay investors
periodic interest and repay the amount borrowed either periodically during the life of
the security and/or at maturity. Alternatively, investors can purchase other debt
securities, such as zero coupon bonds, which do not pay current interest, but rather are
priced at a discount from their face values and their values accrete over time to face
value at maturity. The market prices of debt securities fluctuate depending on such
factors as interest rates, credit quality, and maturity. In general, market prices of debt
securities decline when interest rates rise and increase when interest rates fall. The
longer the time to a bond’s maturity, the greater its interest rate risk.

Municipal Bonds are debt obligations generally issued to obtain funds for various public
purposes, including the construction of public facilities. Municipal bonds pay a lower
rate of return than most other types of bonds. However, because of a municipal bond’s
tax-favored status, investors should compare the relative after-tax return to the
after-tax return of other bonds, depending on the investor’s tax bracket. Investing in
municipal bonds carries the same general risks as investing in bonds in general. Those
risks include interest rate risk, reinvestment risk, inflation risk, market risk, call or
redemption risk, credit risk, and liquidity and valuation risk.

Options and other derivatives carry many unique risks, including time-sensitivity, and
can result in the complete loss of principal. While covered call writing does provide a
partial hedge to the stock against which the call is written, the hedge is limited to the
amount of cash flow received when writing the option. When selling covered calls, there
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is a risk the underlying position may be called away at a price lower than the current
market price.

Exchange Traded Funds prices may vary significantly from the Net Asset Value due to
market conditions. Certain Exchange Traded Funds may not track underlying
benchmarks as expected.

Investment Companies Risk. When a client invests in open end mutual funds or ETFs,
the client indirectly bears its proportionate share of any fees and expenses payable
directly by those funds. Therefore, the client will incur higher expenses, many of which
may be duplicative. In addition, the client’s overall portfolio may be affected by losses of
an underlying fund and the level of risk arising from the investment practices of an
underlying fund (such as the use of derivatives). ETFs are also subject to the following
risks: (i) an ETF’s shares may trade at a market price that is above or below their net
asset value; (ii) the ETF may employ an investment strategy that utilizes high leverage
ratios; or (iii) trading of an ETF’s shares may be halted if the listing exchange’s officials
deem such action appropriate, the shares are de-listed from the exchange, or the
activation of market-wide “circuit breakers” (which are tied to large decreases in stock
prices) halts stock trading generally. The Adviser has no control over the risks taken by
the underlying funds in which client’s invest.

We do not vote Client proxies. Therefore, Clients maintain exclusive responsibility for:
(1) voting proxies, and (2) acting on corporate actions pertaining to the Client’s
investment assets. The Client shall instruct the Client’s qualified custodian to forward to
the Client copies of all proxies and shareholder communications relating to the Client’s
investment assets. If the client would like our opinion on a particular proxy vote, they
may contact us at the number listed on the cover of this brochure.

In most cases, you will receive proxy materials directly from the account custodian.
However, in the event we were to receive any written or electronic proxy materials, we
would forward them directly to you by mail, unless you have authorized our firm to
contact you by electronic mail, in which case, we would forward you any electronic
solicitation to vote proxies.

[tem 7: Client Information Provided to
Portfolio Manager

We are required to describe the information about you that we communicate to your portfolio
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manager(s), and how often or under what circumstances we provide updated information. Our
firm communicates with your portfolio manager(s) on a regular basis as needed (daily, weekly,
monthly, etc.) to ensure you’re most current investment goals and objectives are understood
by your portfolio manager(s). In most cases, we will communicate such information as part of
our regular investment management duties. Nevertheless, we will also communicate
information to your portfolio manager(s) when you ask us to, when market or economic
conditions make it prudent to do so, etc.

[tem 8: Client Contact with Portfolio
Manager

Our clients may directly contact their portfolio manager(s) with questions or concerns by calling
the number on this Brochure.

[tem 9: Additional Information

Disciplinary Information
We have determined that our firm and management have no disciplinary information to
disclose.

Other Financial Industry Activities and Affiliations
Derek T. Tharp currently does not participate in other financial industry activities and is not
affiliated with other financial firms.

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

As a fiduciary, our firm and its associates have a duty of utmost good faith to act solely in the
best interests of each client. Our clients entrust us with their funds and personal information,
which in turn places a high standard on our conduct and integrity. Our fiduciary duty is a core
aspect of our Code of Ethics and represents the expected basis of all of our dealings. The firm
also adheres to the Code of Ethics and Professional Responsibility adopted by the CFP® Board of
Standards Inc., and accepts the obligation not only to comply with the mandates and
requirements of all applicable laws and regulations but also to take responsibility to act in an
ethical and professionally responsible manner in all professional services and activities.

Code of Ethics Description
This code does not attempt to identify all possible conflicts of interest, and literal compliance
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with each of its specific provisions will not shield associated persons from liability for personal
trading or other conduct that violates a fiduciary duty to advisory clients. A summary of the
Code of Ethics' Principles is outlined below.

. Integrity - Associated persons shall offer and provide professional services with integrity.

. Objectivity - Associated persons shall be objective in providing professional services to
clients.

. Competence - Associated persons shall provide services to clients competently and

maintain the necessary knowledge and skill to continue to do so in those areas in which
they are engaged.

J Fairness - Associated persons shall perform professional services in a manner that is fair
and reasonable to clients, principals, partners, and employers, and shall disclose
conflict(s) of interest in providing such services.

. Confidentiality - Associated persons shall not disclose confidential client information
without the specific consent of the client unless in response to proper legal process, or
as required by law.

. Professionalism - Associated persons’ conduct in all matter shall reflect credit of the
profession.
J Diligence - Associated persons shall act diligently in providing professional services.

We periodically review and amend our Code of Ethics to ensure that it remains current, and we
require all firm access persons to attest to their understanding of and adherence to the Code of
Ethics at least annually. Our firm will provide of copy of its Code of Ethics to any client or
prospective client upon request.

Investment Recommendations Involving a Material Financial Interest
and Conflicts of Interest
Neither our firm, its associates or any related person is authorized to recommend to a client, or

effect a transaction for a client, involving any security in which our firm or a related person has
a material financial interest, such as in the capacity as an underwriter, adviser to the issuer, etc.

Advisory Firm Purchase of Same Securities Recommended to Clients and
Conflicts of Interest

Our firm and its “related persons” may buy or sell securities similar to, or different from, those
we recommend to clients for their accounts. In an effort to reduce or eliminate certain conflicts
of interest involving the firm or personal trading, our policy may require that we restrict or
prohibit associates’ transactions in specific reportable securities transactions. Any exceptions or
trading pre-clearance must be approved by the firm principal in advance of the transaction in
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an account, and we maintain the required personal securities transaction records per
regulation.

Trading Securities at/Around the Same Time as Client’s Securities

From time to time, our firm or its “related persons” may buy or sell securities for themselves at
or around the same time as clients. We will not trade non-mutual fund securities 5 days prior to
the same security for clients.

Review of Accounts

Client accounts with the Investment Management Service will be reviewed regularly on a
guarterly basis by Derek T. Tharp, Owner and CCO. The account is reviewed with regards to the
client’s investment policies and risk tolerance levels. Events that may trigger a special review
would be unusual performance, addition or deletions of client imposed restrictions, excessive
draw-down, volatility in performance, or buy and sell decisions from the firm or per client's
needs.

Clients will receive trade confirmations from the broker(s) for each transaction in their accounts
as well as monthly or quarterly statements and annual tax reporting statements from their
custodian showing all activity in the accounts, such as receipt of dividends and interest.

Conscious Capital will not provide written reports to Investment Management clients.

Client Referrals

We do not receive any economic benefit, directly or indirectly from any third party for advice
rendered to our clients. Nor do we directly or indirectly compensate any person who is not
advisory personnel for client referrals.

Financial Information

licensed investment advisers are required in this Item to provide you with certain financial
information or disclosures about our financial condition. We have no financial commitment that
impairs our ability to meet contractual and fiduciary commitments to clients, and we have not
been the subject of a bankruptcy proceeding.
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