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ITEM 2. SUMMARY OF MATERIAL CHANGES

This Form ADV Par12A Brochure ("Brochure") has been r-rpdated to reflect material changes. Our previous version
of the Brochure lvas dated August ?4, 2022, We encourage you to review this carefully and to contact your
investment advisor representative with any questions you may have.

Pursuant to Rule 204-3(bX2) of the lnvestment Advisers Act of 1940 (as amended). Brookstone Capital
Managemenl, LLC ("BCM") can provide either a surllmary page of material changes and offer to provide this
Broclrure or a copy of tlre entire Brochure. Copies of the Brochlrre are available at any time by contacting either
BCM at compliancet@brookstonecrn.con.r or your Investment Advisor Representative. The Brochure is also
available on our website,,,. rr',i . irr".i-rl' :iCnra irl. rolri.

No material changes have heen made since the previous brochure dated October l3- 2022.
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ITEM 4 - ADVISORY BUSINESS

For"rnded in 2006. Brookstone Capital Management" LLC ("BCM") is an invesunent advisory firm providing fee-
based asset management services through its investment advisor representatives ("IARs") of BCM and IARs of its
atfiliate. Brookstone Wealth ACvisors, LLC (also knor.vn as Retirement Wealth Advisors or RWA). BCM also
provides these services to unaffiliated registered investment advisors ("RIAs") and their IARs who wish to have
access to BCM's Plattbrm of products and services (hereinafter, "Outside RlAs"; collectively referred to as

''Advisors"). BCM offers its services through a tumkey asset lnanagement program ("TAMP") known as the "BCM
Platform" or "Platfbrm" and is sponsor of the BCM Wrap Account Program. Outside RIAs that engage BCM for
the Platlbnn rvill be required to execute a Selling Agreement and Solicitor's Agreement rvitl-r BCM for these
services. Through these agreemc-nts, BCM is appoinied as a third-party asset rnarlager rvith full discretion to
perform investmenl management sen'ices to the Outside RIA's clients and appoints the Outside RIA to serve as a
solicitor for BCM's Platform. Details relating to the BCM Platform are outlined below.

BCM is an investment advisor registered r.r,ith the SEC. and is directly orvned by AL BCM. LLC ("AL BCM"). a

Delaware domiciled limited liability holding company. AL BCM is majority orvned by Dean Zayed and AL
Marketing, LLC (Amerilife). Mr. Za;"ed received his Bactrelor of Arts De-eree in Econornics from Northwestern
Unir,ersi4'. He conrpleted the Business Institutions Prograrn, the undergraduate Leadership Prograrn and was a
member of Omicron Delta Epsilon Economics Honor Society. He received his Juris Doctor degree from
Northwestern University School of Law. He received his Master's Degree in Taxation (LLM) from Cl-ricago-Kent
College of Law. Dean is a Certified Financial Planner (CFP@) and holds an Illinois insurance license for life. health
and long-tenr care, in addition to being an IAR. Mr. Zayed is the CEO of BCM and provides the frrm with principal
nranagement.

AL Marketing, LLC is a sutr-division of Amerilife Holdings, LLC 1"4ro"rilife"). Amerilife is a Florida
domiciled insurance company that markets and distributes annuity, life and health insurance products and is a
porrfolio company of Thomas H. Lee Partners. L.P. a private equit-v firm and Genstar Capital Partners. LLC. a
private equity fim located in San Francisco. California (Ge!$aII

As investment advisors, BCM and its IARs act as fiduciaries for all of our investment rranagement clients. This
rreans that we irave an obligation to act in the best interests of our clients and to provide investment advice in the
clients' Lrest interests. While BCM strives to not engage in activities that create a conllict of interest with otr clients
if a conflict of interest does arise, we wiil disclose fhat conflict to the client. Reasonable care is employed by BCM
and Advisors to avoid misleading clients and full and fair disclosure of all material facts (including fees) are made
to our clients and prospective clients.

We fulfil our fiduciary obligations b1' collecting infonnation about y'oLr arrd your investr.nent goals so that our
recomrnendations are customized to he in your best interests. We disclose our services, advisory fees, compensation
arrangements and material conflicts of interest within this brochure and in the client agreement (lnvestment Policy
Statement parts A and B) rvlrich are acknorvledged by your signature.

As rnentioned above. BCM offers the BCM Platform through its IARs, all-itiated iARs and through Outside RlAs,
each of rvhich is responsible for irnplernenting the Platform on behalf of its clients. BCN{ also sponsors a wrap-fee
pragram. Please refer to BCM's Appendir. I Wrap Broctrure. for more information relaied to the firm's wrap-t'ee
prograrn. Models recommended as part of the Platfbrm maJv include lunds managed by BCM's affiliated investment
advisor, FormulaFolios Investments, LLC. Thus, a conflict exists. When BCM invests assets in your account in
shares of our affiliated mutual fr-rnds and ETFs. you are sr:bject to those funds' internal management fees and other
expenses in addition to the annual managemenl f'ee 1,'ou pay us fbr advisory services. This additional compensation
that rve earn fiom the internal management f'ees on our proprietarl, firnds creates a conflict of interest b)'



incentivizing us to use our ftinds instead of unaffiiiated rnutual t'unds and ETFs. We seek to r:ritigate this contlict
of, interest b;' disclosing this additional compensation to )'ou and providing advisorl' fee discounts, rvhicl-r together
help ensure transparent and fair pricing to our clients. Specific management fee and related expense information
for the funds are found in the prospectus. Please refer to ltem l0 of this Brochure for more information regarding
this BCM affiliate.

Most BCM investment advisor representatives (lARs) also provide insurance or annuities to their clients rvhen

aporonriate. Insurance. including fired inrler annuities. are not offered through BCM but are sold b.v- insLrrance

licensed agents using various insurance companies. 'Ihe issuing insurance companies are not affiliated rvith BCM.
Horvever, sometimes the fixed insurance product could be used as a replacement or altemafive to the BCM fixed
income portion of a portfblio. However. annuity products present their own differences fiom traditional fixed
income securities" such as bonds, including. but not lirnited to liquidity, tax irnplications, and underlying
fees. Unlike bonds. there is no secondary market fbr annr"rity products. Annuities also may be subject to caps.
restrictions, fees and surrender charges as described in the annuit_y contract. Any annlrity gllarantees are backed
by the financial strength and claims pal,ing ability- of issuer. BCir4 dces nct cl:arge lilaflagerlent fees on
commission based fired index annuities. However. if the IARiinsurarce agent implements an insurance
transaction, the agent will receive a sales commission from the recommendation of an insurance product, like a
fixed index annuity. This could present a conflict of interest since the IAVinsurance agent is incentivized and earns
insurance commission(s) for implementing insurance product recommendations. This conflict is rnitigated by the
IAR/insurance agent ahvays acting in the best interest of the client and providing full and frank disclosure to the
client when such a cont-lict exists.

lf a BCM IAR is licensed as an insurance agent and makes a recommendation for transacting in a fixed annuity
and/or life insurance product, this gives rise to conflicts of interest due to the fact that such BCM iAR is receiving
remuneration in the form of comrnission and in some cases. other compensation (such as a percentage of an

organizations' profits for selling f'jxed annuities and/or life insurance) wlrich incentives such IAR to sell tirat
product. BCM lARs mitigate this conflict by making recomrnendations that are in the client's best interest and are

suitable for tlrem based on their investment objectives and needs outlined in the ciient's investment policy
statement.

BCN'I provides Asset Management and Financial Planning Services for its client-s, each of rvhich is described t:rore
fully below. Clients collah'orate w-ith lnvestment Advisor Representatil'es (lARs) to determine which services to
employ to best help clients reaclr their finarrcial goals.

BCM's principal service is providing fee-based investment advisory services through the BCM Platform. BCM
manages investment portfolios. or.r a discretionary basis. depending on tlre particular custodial accolrnt. either based

in a wrap-fee pro$?m or transaction-based program, and according to the client's ob-iectives. BCM obtains data
from potentiai clients addressing financial objectives, needs, risk tolerance, investment horizon and other pertinent
inforrnation. This information is gathered and reported on an lnvestment Policy Statement (lPS) and Risk Profile

Questionnaire and is analyzed by BCM IARs or RIAs. Once the anall'sis is completed. the IAR or RIA develops
an investment strategy u,ith the client that addresses specific investrnent sty'les and allocation of the client's assets.

BCM ma.v use a combination of equities, rnutuai flnds. exchange traded flnds, strr:ctured products (inclLrding
certificates of deposit and notes), individual bcrids, ar:d options in secuities f+ acc*x-rplish tlTese objectives. BC\4
may pafiner rvith Sub-Advisorl' firms to create and manage porttblio stralegies. A client's portfolio is allocated
according to the client's risk profile and documented on the IPS.

BCN4 generall1' uses Unified Managed Accounts (UN{A) rvhenever possible. This allorvs for multiple strategies to
be managed and heid r.vithin the same accoullt. Accounts holding options cannot participate in UMA.

In additiorr, BCjv{ offers discretionaq, Asset \{,anagen:ent Seryices to ciieuts through customized individual



investment accolults (aka separatel,v managed accormts). In such accounts. BCN4 transacts in mutual funds. ETFs.
eqr-rities. fixed income securities and other securities pLlrsllant to the client's IPS information.

Asset Management Clients are encollraged to refer to the individual mutual fund or ETF prospectus for the risks
associated with each specific fund.

Anotlrer asset management service available. the RAISE 360 Porlfolios. consists of pre-selected n-rodel poftfolio
allocations created by BCM and its investrlent team to align r.vith specific risk toierances. These prrrlfolios t"vpicall;-
contain rnutual funds, exchange traded funds. equities, and other securities authorized by BCM, and are managed
on a discretionary basis by the BCM investment team pursuant to investment objectives as chosen by the client via
the Risk Prof-rle Questionnaire. Please see ltems 5,8 and l0 of this Brochure fbrmore information relatedto our
asset management fees. risks and conf'licts of interest.

Through its IARs, BCM also offers c:omprehensive financial planning services lor individuals- families, and
businesses. Our Financial Planning services include data gathering and analvsis. along w'itlr creating a finarrcial
plan rvith specific recornmendations and implementation advice tailored to client needs. Specific areas of advice
include investment planning, insurance needs assessment and advice, retirement planning- cash flow management.
debt consolidation, capital needs assessments, educational planning. estate planning, and business planning.

Fees for financial planning services are outlined in a Financial Planning Agreerlent signed by both the client and
IAR. and any client parlicipating in tiris program will receive a cop),' of the Financial Plan created.

Should a client decide to implement any recommendations contained in their flnancial plan. the client may, but is
under no obligation to, utilize BCM or one of its IARs to implement those recommendations. Financial planning
clients who wish to engage BCM for portfolio management services will be required to enter into a separate written
agreement with the fim for such services. for which BCM is paid a separate and additional fee based on assets

under management in accordance witlr the fee sclredule set fofih under Fees and Compensation. below.

As part of the financial plan. BCM may also rnake estate planning recommendations. Clients are rnade aware both
as part of this Brochure, and the client's individual agreement, that BCM does not provide tax or legal advice. and
that it is the client's sole responsibility to find independent advice in connection with such services. BCM does
however recommend the services of a third part.v affiliated law firm, Perkins &. Zayed. PC, for performance of
estate planning services. Should a client elect to utilize Perkins & Zayed, PC for estate planning services. the client
will be required to enter into a separate written agreement for such services and pay applicable legal fees. Clients
should be arvare that an1, applicable legal f'ees are in atldition to and separate from the financial planning ltes
incurred for services as outlined in the Financial Planning Agreement. Dean Zayed, founder and CEO of BCM,
serves as Principal of Perkins & Zayed. PC. Consequently. such referrals to this law firm creates a conflict of
interest since Mr. Zayed will receive remuneration as a Principal of the firm from any BCM referred legal
enga,eement. Please see Item l0 for additional inforrnation.

There can be no assurance that BCM's financial planning sen'ices or an)' prodLrcts recommended by a financial
plan are at the lowest available cost" Clients are advised ttrat conflicts of interest exist if BCM recorrmends its own
investment managernent serv-ices, or a third part1, for rvhich BCM will receive a referral fee. Specificaily, clients
should be aware that a conflict exists between BCM's interests and the interest of the client if the client implements
the financial plan throLrgh the firrn. or a recolrrmended third party" for BCM rvill receive additional payment from
the client in the form of advisory f'ees andior referral fees" This could act as an incentive to BCMto make certain
recommendations in the financial plan or to advise tlre client to inslruct BCM to implement the plan. Clients also
shor.rld be aware that other advisor]' firms mal charge lor,ver t'ee"-c f'or providing such services.

In addition to the programs ilanaged through tlie BCM Platforur. other programs offered by BCM are spotrsored
and managed bv various outside a'.rd unaffiliated registered investrnent advisors. Eacir of these programs r.vill have



disclosure documents (ADV Part 2A) which rryill further describe the program, account minimums, fees and risks.
These additional disclosure documents are available from your IAR. Clients should be aware that by engaging in
tlrese services. they will pay a direct management fee to these program managers in addition to an indirect
management fee to BCM.

Under the Qualified Retirement Ptan (QRP) program, the advisor may construct a model portfolio or customize a
portfolio for each 401(k) plan acconnt. The 401(k) plan is held at the custodian chosen by the 401(k) plan

administrator. The porttblio is constructed based on the investments or funds available within each individual
client's 401(k) plan. The IAR or Outside RIA shall provide investment management services by allocating and
reallocating assets within the plan consistent with the model or portfolio allocation chosen by the client. Additional
40 I (k), 403(b), and other retirement plan advisory services are offered. These plans will vary based upon the third
party administrator (TPA), plan custodian, and investment selections available under each pian. BCM may use
independent third party advisors to manage the plan. In these instances. clients must receive copies of the third
party advisor's Form ADV Part 2A and any other applicable disclosure documents and must camplete the account
opening paperwork required by the outside advisor.

BCM offers a variable annuity model through Nationwide. The inveshnent selections for the variable annr-riry may
be limited to the choices otl'ered through the specific product" Specitrcs regarding the annui[ are found in the
annuity prospectus and appl ication documents.

BCM will not assume an,v- responsibilit,u- for the accurac.v- of the inforination provided by* the client. BCM is not
obligated to veri$ any information receiv-ed frorn the client or from the client's other professionals (e.g., attomey,
accountant. etc.) and is expressly authorized to rely on such information. Under all circumstances, clients are
responsible for promptly notilying BCM in writing of any material changes to the client's financial situation.
investment objectives, time horizon, or risk tolerance. In the event that a client notifies BCM of- changes in the
client's financial circurnstances. the firm will review such changes and recommend any necessary revisions to the
client's portfolio.

Prior to engaging BCM to provide Asset Management or Financial Planning services. the client rvill be required to
enter into one or more written agreements with BCM setting forth the terms and conditions under which the firm
shall render its services (collectively the "Agreement"). ln accordance with applicable laws and regulations, BCM
will provide this brochure, the ADV Part 28 brochure that is specific to the IAR. the Wrap Brochure (if applicable),
and the Client Relationship Summary (Form CRS) to each client or prospective client prior to or
contemporaneously with the execution of the Agreement. The Agreement between BCM and the client will
continue in eff-ect until tenninated by either party pursllant to the terms of tl,e Agreement. Upon termination" any
fees paid in advance will be prorated to the date of tennination and any excess will be refirnded to the client.

Neither BCM nor the client may assign the Agreement to a third parry without the consent of the other party.
Transactions that do not result in a change of actual control or management of BCM shall not be considered an

assignment.

BCM will provide Asset Management services and Financial Planrun-e services but will not provide custodial
services. At no tirne will BCM accept or maintain custody of a client's funds or securities. Client is responsible for
all custodial and securities execution fees charged by the custodian and executing broker/dealer, unless otherwise
negotiated. Please refer to the Brokerage Practices section for more information.
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BCM may from time to time pafticipate as a sub-advisor under other firms' advisory programs. A client of the

other firm selects a registered investment advisor. such as BCM. frorri a list of approved advisors to provide

investment management services. BCM receives a fee for account management services provided to clients of an

outside firm as outlined in a sub-advisory agreement. This agreement may also outline items such as the advisory
services to be provided, the responsibilities of BCM and the other firm and the terms of engagement including fees

and termination. Responsibilities such as collecting the client's investment objectives, determining the strategy
best suited for the client. and communication with the client will be the responsibility of the outside firm. BCM
has no responsibility to assess the value of services provided b;, the outside firm. theretbre the client should evakmte
whether such a progmm is suitable for their needs and objeclives, and rvhether comparable or similar services are
available at a lorver cost elseu,here.

The adv'isory services described in this item are tailored to each client; if any client requires any restrictions on any
ty'pes of stocks or rnarket segments, tl-re client needs to infonn their IAR or RIA of tlre restrictions in writing. I-1.

tbr any'reason. BCM is not able to meet the client restrictions- the firm will notit,v the client of that fact.

BCM has discretionarl' assets under managemelrt of $?.5 hiltion. The calculation for detenninirrg the assets lurder
rnanagement w'as completed as of December 31,2022.

I'f f..\6 $'- F fi,F. !i$.,-g-*E:.tti Lsr5

Brookstone Capital lr4anagernerrt ailorvs your IAR or Outside RIA to set fees rvithin ranges provided by BCM. As
a result, your irlestment advisor representative may charge rrrore or less for the same service than another
investrnent advisor representative of BCM. The exact fees and other terms will be outlined in the agreement

between you and BCM as notated on the Investment Policy Statement (lPS) Part B. Clients should be aware that
lower fees tbr cornparable services may be available from other sources.

A portion of the fees chalged 1br our direct asset rxanagement services off'ered through the BCM Platform are

ne_sotiabte by each of our lARs or Outside RiAs hased upon the type of client, the cornpierity of the client's
situation, the composition of the client's account (i.e., equities versus mutLral funds). the amount of active
management of the client's portfolio, the relationship of the client with the IAR or Outside RIA. and the total
amount of assets under management for tlre client.

Based upon the above negotiabilit), factors. each lAR or Outside RIA is allorved to set BCM's total investment
advisorv fee up to a maximrnl amolrnt of 2.-io,o annuail-l'. The fee charged to each client incir"rdes a portion
attributable to BCIv{ and a portion attributable to the IAR or Outside RIA, rvhich is negotiable. The BCM fee can
range from .109/o to .95%o annually, depending on the program or strateg.v selected, and the IAR or Outside RIA
fee can be a maximum of i.55%. For example. a common distribution for a total annual fee of 1 .50% would include
an allocation of .509/o to BCM (including the asset based custodial fee if a wrap fee program is chosen) and an

allocation of- l% to the advisor. This example is for illustrative purposes only. The actr"ral total annual fee (which
includes BCM's t'ee and the IARiOutside RIA fee) charged lbr the BCM Platfbnn will be specified in the client's
agreement rvith BCM, Investment Policy Statemerri (lPS) Part B.

Due to BCM acting as investment advisor for both the account allocation, as well as manager of some proprietary
mufual funds and ETFs, when these proprietary funds are used. rve provide advisory fee discounts to ensllre

transparent and fair pricing to clierrts and to heip mitigate conflicts of interest.
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Depending on the custodian selecteil bv the client. BCM can offer its asset management program as a wrap fee
prograrn. A wrap lbe prograrn is a program where BCM "q.raps" both the asset management fbes fbr advisory
services and the transaction fees for execution services into a single fee charged to the client. Under a wrap lee
arrangement, a client's costs are the same regardless of the number of transactions in an account. Conversely in a
non-\,!'rap fee advisory account. a client w,ould pay an asset management fee and a separate transaction fee for each
transaction rvithin the account. The overall cost a client incurs in a wrap fee program may be higher or lorver than
might be incurred b1,' participatins in a non-\1.rap program and paying transaction costs separatell'.

The w'rap fee program is available for all BCM managed models that are held with TD Ameritrade. As such, ciient
accounts held at TD Arneritrade and under BCM managed models do not have a clioice between a wrap and a non-
wrap account, and all client accounts rvill be charged on a Wrap Fee basis, as outlined belorv. For client accounts
held at Fidelit.v Institutional, all clients will be part of a non-\vrap t'ee prograrn (or a transaction-based fee). Pursuant
to the Agreement signed b,v each client. the client rvill pay BCM a monthly Managementi Wrap Program Fee.
payable in arrears. prorated Lrased on the amcunt cf the assets managed try ttre advisor as rrlthe Llpenifig of business
on the first business da1, of each month- [n the event a client should rvithdrarv from a strategy mid month the
prorated advisory fee will be charged at that time.

The rvrap fee covers (i) an initial analysis and periodic re-evaluation of the client's investment objectives and needs,
and discretionary allocation among portfolio managers. (ii) all advisory services. including fees of portfolio
managers. (iii) account statenlents. (iv) execution. and (r,) cr:stod1'. The uon-rvlap fee covers the above, rvith the
erception of erecution costs. To the e,rtent a ctient's account is directed to a specific cmtodian either by the IAR
or client, such direction may caLse the account to incur higher fees or transaction costs than accounts utilizing
alternative custodial arrangements due to the availabiiity or lack thereot, of a rvrap or non-wrap fee structure.

lf you are parlicipating in a wrap fee program, you will not be charged brokerage commissions (transaction
charges); holvever. please note that your brokerage account may' be charged a service charge bir the clearing firm"
as weil as potential account opening. closing. or similar servicing t-ees. in addition to your wrap fees. If you are
participating in a non-rvrap pro-qram, )/our account may be charged transaction f-ees. In some cases, no-transaction
fee securities may be available in a non-wrap fee program and BCM will endeavor to utilize no-transaction fee

securities when possible and appropriate forthe account. The no-transaction fee securities are available ifthe client
elects for electronic delivery of statements and trade confirmations. Electing for paper or hard copies of statements
and trade confinnations will result in additiorral costs.

Certain IRA accounts ma;' be charged custodial or other service fees as *ell. If .your account is invested in mutual
funds. the mutual fund company may assess administrative charges against your investment in that fund. These
fees are not charged by BCM, but rather by the product sponsor, brokerage firm, or custodian firm. In the normal
course of effecting transactions. prices for ceftain trades made on behalf of y'our account may include nrark-ups,
mark-downs and spread d ifferentials.

Additionall,v, all accounts rvill be charged a monthly $8 fee, suhject to change ba*sed on the terms, conditions, and
fees of providers. In some cases, an account may not be subject to this monthly fee if the account has been
grandfathered on a different fee schedule as disclosed in the client's applicable advisory agreement. These fees will
be deducted automatically'from client accounts and slrall be used b1,BCM to utilize software allowing the firm and

its IARs to consolidate all accounts through a porlfolio accounting s)-stem and create consolidated. on-denrand
p'rericrrmance reports. Moreover. clients will have the capabilitv to create an online profile allowing tlrenr to login
tt-r BClvl's p.orrfblio accountine s).stern and vieu, {lreir ru'n accoullt in "real lirne" on a consolidated basis. The f'ee

is charged regardless of whether the technologl is used or not. As a courtesy', for any client accounts below 58,000
in AUM, BCM will proportionately reduce this monthly fee by $1 per every S1,000.

The IAR or Outside RIA who recomurends the BCM Platform receives cornpensation as a result of a client's



participation in the program. The amorlnt of this compensation may be more than r.vhat the IAR or Outside
RIA rvoirld receive if the program client paid separately fbr investment advice. brokerage and other services.

The IAR or Outside RIA may therefore have a financial incentive to recommend the program over other programs
and services. BCM may use both internal and external portfolio managers and they would receive a portion of the

BCM advisory f'ee. The client agrees to pay a fee monthly. in arrears. for the advisory services provided by BCM
pursuant to the Agreement signed by each client. The fee is calculated based on the value ofthe account on the last

day of the monlh. prorated to the number of da;'s the account is funded.

Certain fees may be negotiated by the IAR or Outside RIA at the sole discretion of the advisor. Asset management
f-ees are automatically deducted from the client account on a monthly' basis by the cLrstodian. Clients may request
to tenninate their advisory contract with BCM, in whole or in paft. b1'providing 30 days advance written notice.

To tacilitate the execution of trades, regulatolv Trading Activity Fees (TAF) are added to applicable sales
transactions. The Securities and Ercharrge Commission [SEC) regulatory fee is assessed on client accounts for sell
lransactions, and a FINRA fee is assessed on client accounts for sell transactions. for certain covered securities.
This fee is not charged by BCM but is accessed and collected by the custodian, TD Ameritrade. TD Ameritrade,
the custodian that BCM mes, is a FINRA member firm. These fees recover the costs incurred by the SEC and
FINRA. for supervising and regulating the securities markets and securities professionals.

The f'ee rates vary depending on tl'le type of transaction and the size of that transaction. Trading Activity Fees rates
are: 50.0001 1 9 per share for each sale of a covered equity. security, rvittr a maximunr of $-i.95 per trade- $0.002 per
contract for each sale of an option. $0.00075 per bond for each sale of a covered bond with a marimum charge of
$0.75 per trade. All charged lbes will be rounded to the nearest penny using naftlral rounding logic. For a rounding
example, $0.004 rounds to $0.00 and $0.016 rounds to $0.02.

An example of an equity TAf. if 100 sirares of a covered equity rvere sold, the fee would be $0.000119 x 100

u'hich equals $0.01 19. r,vhich rvould be rounded to S0.01 .

For more information on the SEC and FINRA fees. please visit their websites:
www. sec. gov/fast-answers/answerssec3 I htm.html
r,vww. fi nra.org/i ndustry/tradi ng-activity-f-ee

As mentioned under Services We Offer. BCM also offers comprehensive financial planning services for
individuals. fanrilies and busirresses. BCIv{ clrarges an hourl.v fee of up to $350 per hour. billed in six tninute
increnrents, for financial plaming seryices. ln certain instances, or for those clients wlro desire it, BCM may charge
a fixed fee for financial planning services. Fired fees can range &orn $200 to 55,000 or more, and are based on the
complexity of the work required. All f-rnancial planning fees are negotiable and are outlined in the Financial
Planning Agreement signed b,v both the client and the lAR.

The fee for the variable annuitl management program can be a maximum of 2.05% annually with the IAR receiving
up to 1.55% and BCM receiving 0.,5%. This fee and other fees charged b}. Nationwide are described in the
prospectus and account opening documents. Tl-re client should review the prospectus carefully before investing.

All fees paid to BCM fbr investrrent advisory' services are separate and distinct frcm the fees and expenses cl-rarged

by Mutual Furds- Erchange Traded Fund-s (ETFs). Variable Annuities, and other Lnvesfment Managers"
broker/dealers and custodians retained by clients, if any. Such fees and expenses are described in each Mutual
Fund's and Variable Annuity's prospectus. each Manager's Form ADV Part 24, Wrap Brochure or similar
disclosure statement. and by an1, brokeridealer or custodian retained by a client. Mutual Fund. Variable Annuities.



and ivtana-qer fees generalil. include a management fee, firnd e\penses. and reiated t'ees. Ret'er to the Mutual Fund

or Variable Annuiq' prospectLrs for a complete description of fees and services. Ceftain ETFs pa1' advisory fees to
their investment advisors. which reduces the net asset value of the fund. Some ETFs are organized as unit
investment trusts and do not have an investment advisor. However, all ETFs do incur expenses related to their
management and administration that are analogous to an investment advisor's management fee. These expenses
affect the value of the investment.

Furthenucrrc, clients may incur brokerage comrnissions and other erecution costs charged by the custodian or
executing brokeridealer in connection with fransactions for a client's account. Clients should further understand
that all custodial f-ees and any other charges, t-ees and commissions incured in connection with transactions for a

client's accoLrnt r.l'ill be paid out of the assets in the account. Please referto the Brokerage Practices section of this
Brochure tbr additional irnportant infbrrnation about the brokerage and transactional practices of BCM.
Accordingly, the client should revier.v both the fbes cliarged by the product sponsor and tlre t-ees charged by BCM
to fulll' Lmderstand the total fbes to be paid.

FomrulaFolios (FFI), arr affiliate of BCN4. serves as the investment advisor to the FormulaFolios Hedged Grouth
ETF, Income ETF, Smart Gro,ul.th ETF- and Tactical Grorfih ETF. As the advisor to these funds. FFI earns

management fees for inveslments made into these funds.

When BCM invests assets in yollr account in shares of our affrliated ETFs, yoll are sub-iect to those funds' internal
management fees and other expenses in addition to the annual management fee yor"r pay us for advisory services.

This additional compensation that we earn from the internal management fbes on our proprietary funds creates a

conflict of interest b.v incentivizing us to use our tunds instead of unaffiliated ET'F-s. We seek to mitigate this
conflict of interest by disclosing this additional compensation to you and providing advisory fee discounts, which
together help ensure transparent and fair pricing to our clients. Specific management fee and related expense
information is fbund in the prospectus and other offering documents as noted in the previous section. We want
clients to understand that our funds were created and added to various rnodels in order to help off'set transaction
costs of investing in individual stocks. as well as to seek to achieve greater confonnity r.vith the desired target
weigtrts t-or each individual stock in a given rnodel" BCM is committed to its obtigation to ensure associated persons

adlrere to the Finn's Code of Ethics and to ensure tlmt tlie Finn and its associated persons fulfill their fiduciary
duty to clients. Portfolio holdings are monitored to ensure they are consistent with the client's objectives and

representatives are not incented to direct client investments to models that have a higher percentage of assets in our
proprietary funds.

For a compiete description of these fees. and the fund investment objective and risks, please refer to the fund
prospectus and ltem 10 ofthis Brochure.

It is BCN4's pcrlicy to correct all trading errors immediately upon notification of the error. Trading errors can take
man1,' forms, including but not lirnited tcl e-xecuting trades in tlre incorrect account, for the incorrect share amount
or price, with an incorrect instruction. or in an incorrect security. ln most instances. when an error is detected, tlre
error rvill be moved to BCM's Error Accor.rnt for correction. If the error results in a gain, BCM rnay use the gain
to oflset trade error losses. allow'the client to keep the gain. or donate the gain to charity. Ifthe error results in a
loss. BCM wilt make the client whole by reversing or otherrvise as appropriate lixing the error. or b,v crediting the

account tbr an1' loss.

In addition. flom tirne to time. BCNI maf initiate incentive prograrns for lARs or C)utside RIAs. These programs
tnay cornpeLsate them for attracting ne1!' assets and clients promoting investnrent advisory services. BCM may
also initiate programs that rew-ard lARs or Outside RIAs who meet total production criteria, participate in advanced

training and/or improve client service. lARs or Outside RIAs lvho participate in these incentive programs may be

rewarded with cash and/or non-cash compensation, such as deferred cornpensation, bonuses, training symposiums.



marketing assistance and recognition trips. These incentive programs are paid for by BCM and do not affect fees
paid by the client.

ITEM 6. PERFORMANCE.BASED FEES AND SIDE.BY.SIDE MANAGEMENT

BCM does not charge perfonnance-based fees (i.e., fees calculated based on a share ofcapital gains upon or capital
appreciation of the funds or any podion of the funds of an advisory client)- Consequently, BCM does not engage
in side-by-side management of accounts that are charged a performance-based fee with accounts that are charged
another type of fee (such as assets under management).

ITEM 7 . TYPES OF CLIENTS

BCM generally provides investment advice to individuals, pension and/ or profit sharing plans, trusts, estates,
charitable organizations, corporations and other business entities. Requirements for opening an account could vary
depending on the progmm selected, but typically minimum account size requirements are between $5,000 and
$100,000. BCM may, at its discretion, accept accounts below the minimum required amount. Prior to engaging
BCM to provide any of the investment advisory services described in this Brochure, the client will be required to
enter into a written agreement setting forth the terms and conditions under which the firm shall render its services.

ITEM 8 . METHODS OF ANAI.YSIS,INVESTMENT STRATEGIES AND RISK
OF LOSS

Methods of analysis and investment strategies include charting, fundamental, tactical, cyclical and techniczl
analysis. independent research. and asset allocation implementation strategies. Proprietary softrvare programs ma-v

be used to idenii$ r:rarket pcints r.rlrerc either "'bu,l'" or "sell" signals are recognized. These signals assist the
managers in implementing the specified management strategies of the variors managed programs. Quantitative
analvsis can also be used when analyzing securities. This analysis uses current and historical pricing information
to help identify trends in both the domestic and foreign equity and fixed income markets. Technical indicators sr-rch

as nroving averages and trend lines ma,r.'be fufiher used to identify entry and exit points. Various fundarrrental data
such as overall economic conditions. industr-v" outlook. interest rates and political clinrate are also considered.

A11 investment strategies involve risk. There is no assurance that a positive retum rvill be obtained in any managed
investment account program. Neither BCllvt tARs nor sub-advisors guamntee the perfbrmance of the account. or
promise any specific level of perfbrrnance, or promise that invesfment decisions, strategies or overall management
of the account will be successful. Any investment decisions sub-advisors ma;, rnake lbr clients are subject to various
market. currency. economic. political. interest rate and business risks. r.vill not necessarily be profitable. and are

subject to investment risk. inclLrding possible loss of principal.

In choosing investment programs Lrtilized by the firm. BCivf measures and selecis siiaiegies based on length anci

veriliability of track record, the ftrnd manager's tenure and/or overall career performance, the fund management
continuity, investment philosophy and process, and other factors believed to effect account perfonnance" BCM or
the IAR may recominend. on occasion, redistributing investment allocations to diversifl the portfolio in an effort
to reduce risk and increase performance and may recommend bu1''ing or selling positions for reasons that include.
but are not lirnited to" harvesting capital gains or losses. business {f,r sector risk exposure to a specific securit,v- or
class of securities. valuation of tl"re position(s) in the porlfolio- change in risk toleranee of client. or any' risk deemed
unacceptable for the client's risk toierance.
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the type of investment methodology used, either a Tactical or Strategic Investment Approach. Then, they are further
categorized as Equrty Strategies, Fixed Income Strategies, Correlation Strategies, and Volatility Strategies. Please
refer to the Risk Profile Questionnaire to help determine a recommended allocation amongst these categories. For
a more complete description of the individual strategies, please refer to the Investment Policy Statement Part A.
The minimum investment for each strategy is listed next to it below.

DEFINITIONS OF INVESTMENT APPROACH ES

Tactical Approaclr

Tactical strategies employ arange ofprocesses to dynamically adjust the securities a*d/or asset class exposure of
a portfolio in an attempt to optimize the portfolio by adapting to changing market conditions. These processes may
include methods such as technical analysis, fundamental analysis, and quantitative analysis. Managers utilizing
tactical strategies seek to build a portfolio that includes the best possible positioning at any given moment, based
on the manager's proprietary skills, algorithms, research and overall investment philosophy.

Stratc'-sic Approach

Strategic strategies typically set target or fixed asset allocations and then periodically rebalance the portfolio back
to those targets as investment returns skew the original asset allocation percentages. Strategic strategies may use
an actively-managed approach in which the buy and sell decisions are based primarily upon fundamental analysis
or they may use a passively- managed approach to security selection commonly known as indexing.

DEFINITIONS AND RISKS OF INVESTMENT CATEGORIES

Ircl Lr i t,v., Strateg i es

lit1 tt i !t'.!'f irlcgle'.r [.)r:li tt i / i ott

Equity Strategies invest primmily in equity securities (stocks) by either directly investing in shares of the stocks or
through using mutual flrnds and exchange-traded funds (ETFs). Equity securities can vary based on market
capitalization (size), indusFy, sector, and geographic location Managers employing equity strategies typically use
firndamental ortechnical analysis or a combination of both and commonly differentiate between growth stocks and
value stocks. Equity investments are typically considered to be riskier than fixed-income (bond) investments as

they historically have a higher standard deviation but have also typically provided higher retums.

L, t1 u i n'. Tuc' ti t' u I ^\ / t'tt I c ci e s

Smartoption (M0K)
Tactical Allocation Series ($25K)

l:- q u i t1' : S ! r ct I a gi c' S/r'rilcgru.i'

BCM Energy Sector ($25K)
BCM Dividend Stock Basket ($25K)
BCM Floating Rate Preferred Stock Basket (S25K)
BlackRock Strategic ETF Models (Sl0K)
Individually Customized Equity Mutual Fund/ETF/ Individual Stock Portfolios
Morningstar Dividend Select Stock (S50K)
Morningstar Hare Select Stock ($50K)
Morningstar Tortoise Select Stock (S50K)
Morningstar U.S. Wide Moat Focus Select Stock (S50K)
RAISE 360" Portfolios ($25K)
RAISE 360" Small Models (S5K)
Multi Manager Allocation Series ($100K)
FF Allocation Series ($50K)
Core Satellite Allocation Series ($25K)
Smart Passive Allocation Series ($25K)
Endeavor Allocation Series ($25K)
Dynamic Allocation Series ($25K)
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The prirnary.' risk of investing in equit-v securities is that the-v may decline in value for a varietr of reasot.ts, including
a broad market downturn. unfavorable developnrents affecting an entire indtistry. and specific events affecting a

singie companv. The following is a partial list of the risks associated with investing in various types of equitl,
securities:

o An investment in equity securities should be rnade with an understanding of the risks involved with owning
common stocks (i.e.. market risk). such as an economic recession and the possible deterioration of either
the financial condition of tlre issuers of the equity securities (i.e.- financial risk) or the general condition of
the stock market.

r An inveshnent in foreign stocks is subject to additional risks, including foreign currency fluctuations (i.e.,
currency or exchange- rate risk), foreign political risks, foreign withholding. possible lack of adequate

financial infonnation. and possible exchange control restrictions impacting foreign issuers. These risks
may be more pronounced in emerging markets where the securities markets are substantially srraller. less

liquid. less regulated and more volatile than developed foreign markets.
o An investment in srnall-capitalization or mid-capitalization companies rnay be more volatile than

investments in larger. more established companies, and securities of small and mid- size companies
typically have more limited trading volumes.

. A portfolio may be concentrated in a particular industry or sector which involves more risk than a broadly
diversifi ed portfolio (i.e.. al I ocation risk).

r An investrnent in a particular industry or company r.vithin an industry is subject to the risk that the company
i.vill go bankrupt or perlbrm below erpectations (i.e.. business risk). Every' corrpany has the business risk
that the broader economy will perform poorly and therefore sales will be poor and also the risk that the

market simply will not like its producs.

The following includes some of the risks associated rvith investments in preferred stocks:

r Interest Rate Fluctuation - Prefered stocks t;vpically pay a fired dividend. This tends to make the market
price of preferred stocks interest rate-sensitive, similarto bond prices inthe secondaq"* market. If prevailing
interest rates drop, the market price of preferred stocks tends to rise. But if prevailing interest rates rise.

preferred stock prices tend to fall.
r No Dividend Guarantees - Preferred stocks are equity securities. as are common stocks. Tlre dividend on

preferred stocks must t;-picalll' be paid before an"'- dividends can be paid to common stockholders. But the

dividends are not guaranteed in the same wal. that interest payments on the companl"s bonds are

guaranteed. If the compan,v rnisses an interest payment on its bonds. it is in detbuit of its bond indenture.
and bondholders can pursue legal action against company. If the company misses a preferred dividend
payment, it's not in default.

. Call Provision - Some preferred stocks include a call provision. r,vhicl, allorvs the company to redeem its
pref'erred shares on demand. A company is most likely to call its pref'erred stock r.vhen prevailing interest
rates fall. ln that situation the compan,- could lorrer its expenses by redeeming the stock for its par value.

then reissue it to take advantage of the lower prevailing interest rates.
o Liquidation Risk - tf the company goes bankrupt, preferred stockholders must wait until all of the

company's creditors are made whole before they have any claim on the company's assets. Bondholders get

their money before preferred stockholders.
. Credit quality - While not all preferred stocks are in tlre junk category. they seldom are highly rated.

Margin is the borrowing of money to purchase securities. There are a number of risks that all investors need to
consider in deciding to trade securities on margin. These risks include the fbllor.ving:
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. You can lose rnore funds tl'ran 1,ou deposit in tire rnargin alrcount. A decline in the value of secr-rrities that

are purchased on margin nra1,- require )'ou tcr deposit additional funds to avoid tire forced sale of those

securities or other securities in your account.
. The firm can force the sale of securities in your account. lf the equity in your account falls below the

maintenance margin requirements under regulations the finn can sell the securities in your account to cover
the margin deficiency. You will also be responsible for any short fall in the account after such a sale.

. The fin:r can sell ,v-our securities withoLrt contactirig you.
r You arc not entitled tc an extension of tin:e on a rnargin call. While an extension of tirne to meet initial

margin requirements may be available to customers under certain conditions. a customer does not have a
right to the extension. In addition. a customer does not have a right to an extension of time to meet a

maintenance margin call.
. Margin Interest You're responsible fbr repaying the interest on your margin loan regardless of any

changes in interest rates that occr.rrred during the tirne your loan r.vas outstanding or changes in the market
vaiue of the securr'ties you bought on mar-ein.

r Investing in other inr,estment ccmpanies (rnutual firnds) is subject to risks affecting the investment
company. includin-e the possibilitv- that the value of the underlving securities held by the investment
company could decrease. Moreover, such an investment will incur its pro rata share of the expenses of the

underlying investrnent companies' expenses. Information on a specific mutual fund risk and its policies
regarding the above topics can be found in its prospectus and Statement of Additional Information. Clients
are encouraged to revierv the prospectus before investing.

ETFs are each unique securities in their own right and are sLrbject to additional risks that are discussed below:

. ETFs are subject tc the fu*ds' Elanegements' abilities to manage the underiying portiolios to meet the
funds' stated investment objectives.

r ETFs also may- trade at a discount to their net asset value in the secondary market. The structure of- an ETF
is sucir that most ETFs' rnarket prices tend to track the funds' respective net asset value closely. but this
rxay not always be the case, particularll, during periods of extreme market volatilitl..

r Most ETFs are designed to track a specitied market inder; however, in sclme cases an ETF's return may
deviate from the specified inder. Certain ETFs are activell managed ETFs and are siibject to management
risk. Furthermore, unlike open-end funds. investors are gensrally not able to purchase ETF shares directly
from the fund sponsor nor redeem ETF shares with the fund sponsor. Rather, only specified large blocks
of ETF shares called "creation units" can be purchased from. or redeemed r.vith, the fund.

e Information on a specific ETF risk and its policies regarding the above topics can be found in its prospectus
and Statement of Additional lnformation. Ctients are encouraged to revielv the prospectus before invesling.

If the lndex concentrates in an indirsff)', or group of industries the Fund's investments will be concentrated
accordingly. In such event, the value of the Fund's Shares mav rise and fall more than the value of shares of a fi.md
that invests in securifies of companies in a broader range of industries. Any fund that concentrates in a particular
industrv will generally be more volatile than a fund that invests more broadl1,.

The profitability of companies irr the energy- sector is reiated to warldwide energy prices, exploration. and
production spending. Such companies also are subject to risks of changes in exchange rates. govemment regulation.
lvorld events. depletion of rescurces and economic conditions, as r,;ell as market. economic and poiitical risks of
the countries lvhere energ,v- companies are localed or do brsiless. Oil and gas exploration and production can be
significantly affected by natural disasters. Oil exploralion and production companies may be adversely affected by
changes in exchange rates. interest rates. government regulation. world events. and economic conditiorrs. Oil



exploration and production companies ma)'be at risk tbr environmental damage claims.

Fixed income strategies invest primarilf in debt securities (bonds) b1' either directly' investing in the bond issuer or
tlrough tl're nse of mutual funds and ETFs. Debt securities carl vary based on issuer (e.g., corporations. governlnents
and municipalities), coupon (interest rate) and rnaturity'. Managers ernploying fixed income strategies typicaily do
so to provide reliable income rvhile analy'zing the trade-off between the price and y'ield of the debt instrument, the
issuer's credit quality. inflation expectations, and interest rate movements. Fixed income investments are typicalll'
considered to be less risky than equity investments as they historically have a lo,uver standard deviation but have
also typicall;-' provided lorl'er returns.

Tactical BCM Market-Linked CDs ($2K)
BCM Struchrred Notes ($2K)
Strategic BCM Municipal Bands Model (S5K;
BlackRock Strategic ETF Models (S10K)
Individually Customized Fixed Income Mutual Fund,ETF Portfoiios
RAISE 360' Portfolios (S25K)
RAISE 360'Small Models (S5K)

The primary risk of irrvesting in fr-xed incorne securities is that the1,' may decline in value for a variety of reasons,

rncluding a broad market dor.vnturn. a rising interest rate environment. unfavorable deveiopments aff'ecting an entire
industry, and specific events aff-ecting a single corxpairli. The fbllowing is a partial list of the risks associated rvith
investing in various tlpes of fixed income securities:

. All bonds are subject to various risks including higher interest rates as fixed income securities typically
decline in value as interest rates rise. econonric recession. possible rating downgrades b,v one or more rating
agencies. and possible defaults of interest andior principal pa)ments b1,the issuer.

r Future proceeds fiom investments ma."- have to be reinvested at a potentiall},' lower rate of return (i.e.,
interest rate risk). This primarily relates to fi-red income securities

. High-yield or "iunk" bonds are rated below investment grade and are subject to a higher risk of rating
dou,ngrade and issuer defar-rlt than investment-grade bonds. and are more affected by an economic
recession. The prices of high-yield bonds tend to fluctllate more than those of investment grade bonds.

r Fixed income securities issued by fbreign issuers are subject to additional risks including foreign curency
iluctuations. foreign political risks, fbreign tar withholdin-r, possible lack oiadeqLnte ltnancial information
and possible exchange control restrictions. Additionalll', these risks may be more pronounced in emergi*g
markets where the securities markets are substantially smaller, less liquid, less regulated, and more volatile
than developed foreign markets.

o Municipal bonds are issr-red b1' states. counties or other municipal authorities and are sLrbject to additional
risks. including deterioration in the financial condition of the municipal issuer and potential changes in tax

lalvs affecting the tax-free statLIS of rnunicipal bonds.
. N{ortgage-backed securities ma1' be more sensitive tn ctranges in interest rates than traditional fixed income

securities as rising rates tend to exlend the duration of such securities. In addition. rnortgage-backed
securities are subject to prepayment risk. since borrowers may pay off their rnortgages sooner than

anticipated, particularly during a period of declining interest rates. Subprime mortgage-backed securities
are subject to a irigher risk of rating downgrade or def'aults than higher rated moftgage-backed securities.

r Senior loan securities are high-yieid. floating rate corporate debt securities which are senior in a company's
capital structure to unsecured debt securities. Like all high-yield securities, such securities carry a
heightened risk of a rating downgrade or issuer detault than investment grade securities.
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A pui"chaser shauld er.:aluate and understand ali of the risks and costs olan inr,esttnent in Structured Notes (SNs)
prior to making any investment decision. A purchase of an SN entails other risks not associated with an investment
in conventional bank deposits. A purchaser may not have a right to x,ithdraw irislher inveshnent prior to maturity
or could incur substantial penalties for an early withdrawal. if permitted. A purchaser shouid carefully read the
disclosure statement and any' other disclosure documents for a SN befbre investing.

An investment in SNs is not FDIC insured and is subject to credit risk. The actual or perceived creditworthiness of
the note issuer may affect the market valtie of SNs. SNs .nill not be Iisted on any securities exchange. E,ven if there
is a secondar,,- markel it may' not provide enough liquidif" to allorv purchasers to trade or seil SNs. As a holder of
SNs, purchasers will not have voting rights or rights to receite cash dividends or other distributions or other rights
in the underlying assets or components of the underlying assets. Certain buitt-in costs are likely to adversely af'fect
the value of SNs prior to maturity. Tlre price, if any', at which the notes can be purchased in secondary rnarket
transactions. if at all, r.vill likely be lower than the original issue price and any' sale prior to the maturity date could
result in a substantial loss. SNs are not designed to be shorl-term trading instruments. Pnrchasers should be rvilling
to hold any notes to maturity. The tax coi]sequences of Sr"s ma,v- be uncertain. Purchasers should consnlt their tax
advisor regarding the U.S. federal incorne tax consequences of an investment in SNs. if a SN is caliable at the
option of the issuer and the SN is called, the holder will receive only the applicable redemption amount and will
not receive any coupon payments that lvould have been payable for the remainder of the tenn of the SN. SNs are
Not FDIC Insured. May Lose Principal Value and are Not Bank Guaranteed.

Multi-Asset strategies invest in a blend of asset classes such as equities, tixed incorae and commodities, and do so

by investing directly in tlre underlying security or through the use of nrutual tunds and ETFs- iv.{anagers emploling
these strategies i-pically analyze securities based upon their historical and anticipated correlation to one another.
Some strategies have a relatively fixed asset allocation with a blend of low-correlated securities while other
strategies employ'an asset allocation with a blend of securities that rnal'exhibit higher correlations that may change
based on the rules ofsuclr strategl.

As the Multi-Asset Strategies can trtilize an array of investment vehicles. the above risks described for equity and

fixed income strategies w.ill be present if those vehicles are used. Other vehicles passibl,r' r.sed rvithin these
strategies also have risks associated rvith them. For erample. the performance *f commoditv-linked inrrcstments,
including derivatives, rnay depend on the performance of the overall commodities rnarkets and on other factors
that affect the value of commodities, including weather. political. tax, and other regulatory and market
developments. Commodity-linked notes ma)' be leveraged. Commodiry'-linked investments may be hybrid
instniments that can have substantial risk of loss wilh respect to both principal and interest. Comrnodity-linked
investrnents nray be mtrre volatile and less liquid than the underl,ving coniuioditr. instruments. or measures aiid are

subject to the credit risks associated u,ith tlre issuer, and their values rnay decline sulrstantiall5r if the issuer's
creditworthiness deteriorates. As a result, retums of commodity-linked investments may deviate significantly from
the return of the underlying commodity, instruments" or rleasures. Legai and regr-rlatory changes also can affect
the ralue of these investments.

Volatility strategies seek to pror,ide appreciation through the u,se of derivaLive securities (options), rvhose prices

are based primarily'' on the volatility erpectatiori-s of the underlving investrnents. Managers errploying volatitity
strategies typically buy and sell one or lnore options contracts (i.e., puts and calls) based on a mathematical
approach that attempts to quantifu the retum and risk of the investment up front. These strategies typically' attempt
to provide steady growth regardless of the conditions of the market in which they invest (bull, bear or flat rnarket).
Options strategies are considered to be complex financial instrurnents and may- involve sigr:rificant risk.



Options ma"v be used to create irnplied leverage in a portlblio - meanir.g the account contrcls more shares than it
could otherwise purchase with the same amolrnt of capital. Markets calr move suddenly'. swiftl,v. and i.vithout notice:
these movements can be severe in size and longevit,'-. In a sharp dor,r'nrvard moving market. the loss in a strategy
utilizing options may accelerate quickly because of the irnplied leverage - it depends on the conditions of the trade

cycle. Strategies utilizing options rnay only be suitable for an investor w'ho understands the risks and has the
financial capacitl' and rvillingness to incr-rr potentially sr-rbstantial losses. The value of derivatives, including
options. futures and options on fltures also may be adversely afl-ected if the market for derivatives is reduced or
becomes illiqLrid. No assurance can be given that a liquid market will e.xist r.vhen BCM seeks to close out a position.
Reasons fbr the absence of a liquid secondar,v market on an exchange include the fbllowing: (i) there ma;- be

insufficient trading interest in certain derivatives; (ii) restrictions may be imposed by' an exchange on opening
transactions or closing transactions or both; (iii) trading halts, suspensions or other restrictions may be imposed
rvith respect to particular classes or series of derivatives: (iv) unusual or unforeseen circumstances may interrupt
normal operations on an exchange; (v) the facilities of an exchange or the Options Clearing Corporation rnay not
at all times be adequate to handle the then-current frading volure; or (vi) one or more e.rchanges could, for
economic or other reasons. decide or be conrpelled at sorne fulure date to discontinue the trading of derivatives (or
a particular class or series of derivatives). trf trading u.ere discontinr-red, the secondary market on that exchange (or
in that class or series of derivatives) would cease to exist. However, outstanding options on that exchange that had

been issued by the Options Clearing Corporation as a result of trades on that exchange would continue to be

exercisable in accordance with their terms, Investing in derivative instruments also includes interest rate. market.
credit and management risks. and the risk of rnispricing or improper valuations. Changes in the value of the
derivative may not correlate perf'ectly rvith the r-urderlying asset, rate or inde:i, and the investment could lose more
tha-n the principal amount invested-

Digital currenc)' is a digital represeniation of value that &lnctions as a mediurn of ercl"railge. a unit of accourtt. or a

store of value, but it does not have legal terder status- Digital currency is not backed nor supponed by any

government or central bank. Digital currencll's price is completely derived by market forces of supply and demand.

and it is more volatile than traditional currencies and financial assets.

Investing in digital currency comes with significant risk of loss tliat a client should be prepared to bear, including,
br"rt not lirnited to. volatile rnarket price swings or flash crashes. market rnanipulation, economic, regulatory',

technical. and cybersecuriiy risks. In addition. digital currency markets and exchanges are not regulated rvith the

same controls or customer protections available in equity, option, futures, or foreign exchange investing.

. Volatility Risk: Digital cumency is a speculative and volatile investment asset. Investors should be prepared

for volatile rnarket swings and prolonged bear markets. Digital cllrrency can have higher volatility than

other traditional investors such as stocks and bonds and market moverxents can be difficult to predict.
. Econornic Risk: The economic risk associated *,ith digital crurenc,v is in the lack of widespread or

continuing digital currency' adoption. The market and inrestors could decide that digital currency should
not be valued at the current market capitalization due to a variety offactors.

o Regulatory Risk: Digital currency could he banned or highly regulated by governments that would deter
investors from bLrying or holding digital currency.

. Technical Risk: Digital currenc-v is a dynarnic network rvith a codebase that is updated to add new secitrity
and firnctionality f'eatrres. The updated code that is merged b1 the core developers could potentially have

an error that threatens the securitl' or functionalitl of the digitai currenc)' netrvork,
. Cybersecuriry fusk: Digitat currency exchanges and wallets have been hacked and digital currercy has

been stolen in the past. This is a poterrtial risk that clients must be comfortable with when irrvesting and

holding digital currenc)'. Theft is less 1ike11' rvhen holding digital currenc)' at a qualified custodian in offl ine

s)'stems (cold storage) lr'ith institutional securitl' and controls.
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. Limited Operating History: Brookstone has a limited operating history in the digital curency space upon
which prospective clients can evaluate its performance. There can be no assurance that Brookstone's
assessment of the prospects of investments in digital assets will prove accurate or that a client will achieve
its investment objective.

('it:,iiritt Itri-l;i. :,,t:titl j) :r'11,,:1,',.;

Advisors may constrtrct ctrstom portfolios for clients using mutual funds, exchange traded funds, equities, fixed
income securities and other securities authorized by BCM on a discretionary basis pursuant to investment
objectives chosen by the client. Clients should refer to the individual mutual fund or ETF prospectus for the risks
associated with each specific fund.

', t. ; . 1. t'

An altemative investment is an asset that is not one of the conventional investment types, such as stocks, bonds
and cash. Altemative investments include private equity, hedge funds, managed futures, real estate, commodities
and derivatives contracts. Most altemative assets have low liquidity compared to conventional assets. Alternative
investnnents have experienced periods of extreme volatility and in general, are not suitable for all investors.

Al)tlt'f t{.}N,{t. t{[$K 5 i' \'i-t.\l t-\ i
The foregoing list of risk factors does not purport to be a complete enurneration or explanation of the risks involved
in an investment strategy. Prospective and existing clients are encouraged to consult their own financial, legal and
tax professionals in connection with the selection of and inves&ent in a particular strategy or product. In addition,
due to the dynamic nature of investments and marketq strategies may be subject to additional and different risk
factors not discussed herein.

Investing in securities involves a significant risk of loss. BCM's investment recommendations are subject to various
market, inflation, currency, economic, political and business risks, and such investment decisions may not always
be profitable- Clients should be aware that there may be a loss or depreciation to the yalue of the client's account,
rvhich clients should be prepared to bear. There can be no assurance that the client's investment objectives will be
obtained and no inference to the contrary should be made. Prior to entering into an agreement with BCM, a client
should carefully consider: (l) committing to management only those assets that the client believes will not be
needed for current purposes and that can be invested on a long-term basis, (2) that volatility from investing in the
stock market can occur, and (3) that over time the client's assets may fluctuate and at any time be worth more or
less than the amount invested-

BCM does not represent, guarantee or imply that the services ormethods of analysis employed by the firm can or
will predict fi.rture results, successfully identifr market tops or bottoms, or insulate clients from losses due to market
corrections or declines.

ITEM 9. DISCIPLINARY INFORMATTON

Firms are required to report any legal or disciplinary events that are material to a client's evaluation of our advisory
business and the integrity of our managemenl There are no required disclosures in relation to BCM and its
management team.

Disclosure information specific to your IAR can be found on their supplemental ADV 28 and is available at
www. advi serinfo. sec. gov.

ITEM 10 . OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

LARs of with BCM may also be Registered Representatives or insurance agents of a non- affiliated firm such as a
broker/dealer or insurance agency, engaging in the btrsiness of selling life, healtb long-term care, disability and
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annuit)' insurance products as rr.ell as securities. As registered representatives, associates ma1'receive separate

cornpensatior-r in the fbnn of commissions for the purchase of sectrities tkough their atfiliated broker/dealer as

well as for the sale of insurance products.

To the extent that the IAR recommends the purchase of securities. insurance or other investment products whereby
the tAR receives commissions for doing so, a conflict of interest erists because the IAR receives compensation
sl-rorild BCM's clients eiect to follorv tlris recommendation, even if suclr a recommendation is based on the best
interest of the client. BCM has adopted certain procedures designed to mitigate the effects of these conflicts. For
example, as part of BCM's fiduciary duty to clients. the IAR will endeavor at all times to put the interests of tire
clients f-rrst, and recommendations will only be made to the extent that they are reasonably believed to be suitable
and inthe best interests of the ciient. Additionally, rnaterial conflicts presented bythese practices are disclosedto
clients at the time of entering into any new advisory or consultative arrangement

BCM is affiliated, through comfilon ormership, rvith insurance rnarketing organizations (IMOs) Brookstone
Insurance Group and other Amerilife or.vned IMOs including JD Mellberg Financial. Some BCM advisors may
use Brookstone lnsurance Group or other IMOs, including JD Mellberg Financial. to process insurance. including
life, fixed annuities or fixed index annuities. Using any IMO including Brookstone Insurance Group and/or JD
Mellberg Financial is optional for advisors and BCM is not involved in those insurance sales. BCM advisors mav
receive commission based compensation for the sale of insurance and annuity' products.

BC\4 is orvned b1, AL BCM, of rvhich the majori$' member':hip interests rvill be or.r,ned by Zayed RIA, LLC and
AL Marketing, LLC (Amerilife). Amerilife is a Florida domiciled insurance company that markets and distributes
annuitv. life and health insurance products. Using Amerilife is optional for advisors and BCM is not involved in
those insi-rrance sales. BCM advisors may receive commission-based compensation forthe sale of insurance and
annuity products.

AL BCM also owris ForrnulaFolios luvestments- LLC f"FFI"']- an SEC registered investnrent advisor located in
Grand Rapids, M[ and Brookstone Wealth Advisors- LLC ("BWA" also known as Retiremenl Weallh Advisors or
RWA), an SEC registered investment advisor. The firms under AL BCM's common ownership and control share

corporate resources including management, administrative operations. and operational personnel. ln addition.
IARs of BWA will offer tire BCM Platfonn to the clients of BWAr and thus. a conflict of interest exists as the firms
are under common ownership and have a financial incentive to recol"nrrend the services of each other.

Certain rnodels available w'ithin the BCIv{ Platform contain funds rnanaged by FFI, thus a conflict of interest exists
as BCM. BWA and FFI are under common ownership and control and have a financial interest to recommend
rnodels that contain tunds rnanaged by FFI.

A portion of BCM's business is providing back-office and administrative support services to both affiliated and

runaflliated RlAs as part ol its TAMP. the BCM Plattbrni.

Mr. Zayed is a principal and orvner of Prizm Financial Advisors, Inc. (PFA). PFA is the corporation name of the
entity that Mr. Zayed uses for his personal clients inclLrding financial planning. investments. insurance and tax
planning.

Additionally. Mr. Za1,ed is a slrareholder in tlre laur l'rrm of Perkins & Za1'eci. PC. As mentioned in the Services

We Clfl'er section ahove. BClr4 recoramends the sen'ices of Perkins & Zay,ed. PC tbr impletnentation of estate

planning recornrnendations made b1 BCM. This arraagement is disclosed by BCM as pafi of the client's agreement

and by delivery ofthis Brochure. Should a client elect to utilize Perkins & Zayed, PC for estate planning services,

the client lvill be required to enter into a separate written agreement fbr such services and pay applicable legal fees.

Clients should be aware that any' applicable legal fees will be in addition to and separate from the t'inancial planning

fees incurred tbr services as outlined in the Financial Planning Agreement. 1\4r. ZaSred will aiso receive individr,ral

compensation in the tbrm of profits dr.re to his role as a shareholder in Perkins & Za.ved. PC. This could creale a

conflict of interest in that Mr. Za;'ed, through BCM. ma1' have a financial incelltive to recomn:end Perkins &
Zayed, PC for estate planning services. The Client has the sole responsibility fbr determining whether to implement



any such recommendations made by BCt4, and which outside counsel to use for stch services.

BCM currently has a partnership with Axos Bank which offers only FDIC insured products. If an IAR of BCM
refers a client to Axos Bank for banking services, he or she will earn a fee for such referral.

These outside activities and affiliations create an additional conllict of interest in that BCM's CEO and IARs'
obligations to these outside interests may either conflict with the advisement provided by BCM or take up a
substantial amount of their time and therefore the time spent on providing the advisory services described herein
may be limited by virfue oftheir obligations to these outside interests. Although BCM's CEO and IARs will devote
as much time to the business and affairs of BCM as is reasonably necessary to deliver the advisory services
described herein, they may devote a significant portion of their time to the affairs of these other activities and

affiliations.

BCM has adopted pclieies and procedures to address the conflicts presented by these reiationships. For example,
as pafi of the firm's fiduciary duty to its ctients, BCM and its IARs will endeavor at ail times to put the interest of
its investment advisory clients first. Additionally, the conflicts presented by this practice are disclosed to clients at

the time of entering into an advisory agreement. Please refer to Item 1 1 for additional information.

ITEM 11 - CODE OF ETHICS, PARTICIPATION OR INTEREST TN CLIENT
TRANSACTIONS AND PERSONAL TRADING

In accordance with SEC Rule 2Ma- I of the Investrnent Advisers Act of 1940- BCN,{ maintains and enforces a Code

of Ethics. The Code requires employee, including IAR. reporting of all securities holdings andtransactions and

may reqLiire prior pre-clearance from the firm's Chief Ccnipliance OtEcer for certain securities transactions- The
Code contains requirements regarding compliance rvith ali Lalvs, Rules and Regulations, and it contains provisions
for reporting violations of the Code to BCM's Chief Compliance Officer. All BCM IARs are expected to be honest

and ethical, make full and accurate disclosures, remain in cornpliance rvith all applicable rules and regulations. and
be accountable for u'hat thev do.

BCM and its IARs act as fiduciaries for their clients. Tlrey' !rar.,e a frurdamental obligation to act in the best itrterest

of their clients and to provide investment advice in the clients' best interest. They or,+'e their clients a duty of
undivided loyalty and utmost good faith. They should not engage in any activity in conflict with the interest of any

client. and they should take steps reasonably necessarv to fLrlfill these obligations. BCM and its IARs must employ
reasonable care to avoid misleading clients and must provide fLrll and fair disclosure of all material facts to their
clients and prospective clients. Cenerally'. facts are "material" if a reasonable investor would considerthenr to be

impofiant. The1, must eliminate. or at least disclose. all contlicts of interest that rnight incline them - consciously
or unconsciousl.v - to render advice that is not disinterested. If they do not avoid a cont'lict c'rf interest that could
impact the impartiality of their advice, they must make full and fair disclosure of the con{lict. BCM and its IARs
cannot use their clients' assets for their o'"vn benefit or the benefit of other clients. Departure frorn this fiduciary
standard ma1, constitlrte "fraud'' upon their clients under the lnvestment Advisers Act.

BCM and.'or its IARs ma) at an1' time o\t'n or iuvest in the same securities as it recommends to clients. All
emplo,l'ees and tARs of BCM aie rcqr-iircd to subniii to the BCil{ Ccnpliance Department duplicate copies of all
trades and account statements for revierv. BCfu{ does not allow an,v IAR or employee to trade ahead of their clients.
For individual securities such as stocks and bonds. any IARs or employees invested in the same models as clients
are block traded where an average price is used.

To review a cop), of BCM's Code of Ethics. please rnake a written request to )'our IAR, contact BCM at 630-923-
6850. or enrail corrpliancelD brooksionecm.corn.
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ITEM 12 . BROKERAGB PRACTICES

As an investment advisor.v firm. BCM has a fiduciary' duty,'to seek best execution for client transactions. While
best execution is difflcult to define and challenging to meiuure, there is some consensus that it does not solely
mean the achievement of the best price on a given transaction. Rather. it appears to be a collective consideration
offactors concerning the trade in question. Such factors include the securify being traded, the price ofthe trade.

the speed of the execution. apparent conditions in the market. and the specific needs of the client. BCM's primary

objectives wlien placing orders for the purchase and sale of securities for client accounts is to obtain the most
favorable net results taking into account such factors as 1) price.2) size of order.3)difficultl of execution.4)
confidentiality' and 5) skill reqr.rired oi the broker. BCM rvill recomurend a broker,'dealer to clients. The

brakeridealer has been chosen based on the folloning: 1 ) the broker's capital depth, 2) the broker's market access.

3) the broker's transaction confirmation and account statement practices. 4) our knowledge of negotiated
commission rates and spreads cumently n-rade available. 5)the nature and character of the markets for the security
to be purchased or sold, 6) the desired timing of the transaction. 7) the execution. 8) clearance and settlement
capabilities ofthe broker selected and others considered.9) our knowiedge ofany actual or apparent operational
problems of a broker and l0) the reasonableness of the commission or its equivalent forthe specifictransaction.
Based on the above criteria, BCM rnay not necessarill' puy the lo*est commission or commission equivalent as

specific transactions may involve specialized services on the part of the broker. This would justify higher
commissions (or their equivalent) than other transactions requiring routine services. If BCM is directed by the
client to direct trades to a specific broker/dealer other than the custodian typicail,v used by BCM for trade execution.
it is disclosed that BCM's ability to negotiate commissions (where applicable), obtain volume discounts. or
otherwise obtain best e.xecution rna-v- not be as f'avorable as might otherwise be obtained.

BCM maintains custodian relationships wilh several brokeridealers as noted below. Whiie clients are free to choose

any broker/dealer or other service provider as custodian. BCM recommends that clients establish an account with
a brokerage firm r.vith r.vhich BCM has an existing relationship. Such relationships may include benefits provided
to our firm. including but not limited to market infonnation and administrative services that help our flrm manage
yoltr account(s). BCM believes that the recomrnended brokeridealers provide quality execution services for our
clients at cornpetitive prices. In some cases. cefiain broker,'dealers lra)' not facilitate the BCM Plattirmr as a wrap
fbe program, which clients should consider u'hen selectirrg a custodian and er,'aluating fees. As stated above, price
is not the sole factor BCM considers in evaluatins best execrltion.

BC\,1 participates in the insritutional advisr:r prugrarn ithe "Prograrn"i offered b.v TD Ameritrade Institutional. TD
Ameritrade Institutional is a division of TD Ameritrade Inc.. member FINRA/SIPC ("TD Ameritrade "), an

unafhliated SECl-registered broker,'dealer and FINRA member. TD Ameritrade offers to independent investment
advisors services which include crstody of securities, trade execution, clearance and settlemenl of transactions.
Advisor receives some benefits from TD Ameritrade through its participation in the Program.

BCM participates in TD Ameritrade's Institutional customer program as stated above. There is no direct link
between BCM's parlicipation irr the program and the investrnent advice it gives to its clients. althoLrgh BCM
receives economic L'renefits tlrrough its participation in the program that are typically not available to
TD Ameritrade retail investors. These beneflts include the fbllolving products and services (provided rvithout cost
or at a discount): duplicate client statements and confirmations; research related products and tools consulting
services: access to a trading desk serving advisor participants; access to block trading (which provides the ability'
to aggregate securities transactions for execution and then allocate the appropriate shares to client accounts); the

ability to have advisory fees dedr-rcted directly from client accolrnts: access to an electronic communications
network fbr client order entrl- and accor:nt infbnlation; access to mutual tirnds witlr no transaction lees and to
cenain lnstitutionai money rnanagers; and discounts on carnpliance. marketing, research. techncicgy, and piactice
management products or services provided to BCM b,r.third party vendors. TD Ameritrade may also have paid for
business consulting and professional seruices received by BCM's related persons. and may also pay or reimburse
expenses (including travel. lodging. meals and entertainment expenses) for BCM's personnel to attend conferences

or nreetings relating to the program or to TD Ameritrade's advisor custod.v* ancl brokerage services generall,v-. Sorne



of the prodr"rcts and services made available b1, TD Ameritrade through the program ma-v benefit BCM but may not

benefit its client accollnts. These products or services ma)' assist BCM in managing and administering client
accounts. including accounts not maintained at TD Ameritrade. Other services made available by TD Ameritrade
are intended to help BCM manage and further develop its business enterprise. The benefits received by BCM (or
its personnel) through par-ticipation in the program do not depend on the amount of brokerage transactions directed
to TD Ameritrade. Clients shoLrld be arvare. holvel,er. that the receipt of economic benefits b-l'BCM or its related
persons in and of itself creates a potentialconflict of interest and rnav indirectl-v influence BCM's choice of TD
Arneritrade for custody and brokerage services.

BCM also receives frorn TD Ameritrade certain additional economic benefits ("Additional Serv'ices") that may'or
mav not be offered to any other independent investment advisors participating in the program. TD Ameritrade
provides the Additional Services to BCM in its sole discretion and at its own expense. and BCM does not pay any
fees to TD Ameritrade for the Additional Services. BCM and TD Ameritrade have entered into a separate
agreement (Additional Services Addendum) to govern the terms of the provision of the Additional Services.

BCM's receipt of Additional Services raises potential conflicts of interest. In providing Additional Services to
BCM, TD Ameritrade most likely considers the amount and profitability to TD Ameritrade of the assets in, and
trades placed for. BCM's client accounts maintained with TD Ameritrade. TD Ameritrade has the right to terminate
the Additional Services Addendum with BCM. in its sole discretion. provided cemain conditions are met.
Consequentlv. in order to continue to obtain the Additional Services lrom TD Arneritrade. BCM may have an

incentive to recommend to its ciients that the assets under management by BCM be held in custody with TD
Ameritrade and to place transactions for client accounts rvith TD Ameritrade. in addition, BCM shares the
Additional Services with its affiliated entities. Consequently, BCM's clients' brokerage commissions and custodial
fees generated at TD Ameritrade may be used to benefit BCIv{'s affiliates. BCM's receipt of Additional Services
does not dirninish its duty to act in the best interests of its clients, including seeking best execution of trades fbr
client accounts.

lrr additicn to TD Arneritrade. BCM !.!rav recomrlrend tlre clearing. custcdl'crr brcrkerage sen,ices ofl-ered by'Charles
Schrvab & Cc., lnc. ("Schu'ab"), mernber SIPC, through Schwab Advisor Services. or Fidelitl'
Institutionalsm ("Fidelity"), a division of Fidelitl Investrnents offering clearing, custody' and brokerage services
through National Financial Services LLC or Fidelity Brokerage Services LI-C, members NYSE and SIPC. Schwab
and Fidelity are both unaffiliated registered broker/dealers.

Roth Schwab and Fidelity provide institutiorral brokerage services that include access to a broad range of
investment products. execution r'rf secririties transactions- and custody of client assets. The investment products
available througli Schwab and Fidelitl include sorne to which BCM might not otherr ise have access or that *'ould
require a significanlly higher minimum initial investment by clients. Schwab and Fidelity's services described in
herein generally benefit the client and the client's accou,lt.

Botlr Schwab and Fidelity' also make available to us otlrer products and services that benefit us but ma1, not directly
benefit clients or client at-rcounts. These products and services assist BCM in nanaging and administering clients'
accounts. They, include inrestment research, bath proprietary and that of third parties. BCM may use this research

to service all or a substantial number of client accounts. including accounts not maintained at Schwab or Fidelity.
In addition to investrnent research. both firms also make available software and other technology that:

. provide access to client account data (sucl-r as duplicate trade confirmations and account statelnents);

. tacilitate trade execution and allocate aggregated trade orders for multipie ciient accounts:

. provide pricing and other market data;

. lacilitate payment of advisory fees fiom client accounts; and
o assist with back-office functions. recordkeeping. and client reporting.

Schrvab and Fidelitl,also offer r:ther senices inteuded to help BCM rlanage and further develop our business



enterprise. These services inch-rde:

. educational conferences and events:
r technology, compliance. legal. and business consulting;
o publications and conferences on practice management and business succession: and
. access to ernployee benefits providers. human capital consultants. and insurance providers.

As stated above, BCM has full discretion to place buy and sell orders r.vith or through sr-rch brokers or dealers as it
rnay deem appropriate. It is the policl, and practice of BCM to ,strive fcrr the best price and execution that are
competitive in relation to the value of the transaction ("best execution"). In order to achieve best execution, BCM
will use its best judgment to choose the brokeridealer most capable of providing the brokerage services necessar)'
to obtain the best overall qualitative execution.

When BCM believes that rnore than one broker can otfer the brokerage and execution services needed to obtain
the best available price and most lbvorable erecution, consideration may be given to selecting those brokers rvhich
also supply research services of assistance to BCM in fultilling its invesfinent advisory responsibilities. Such
services may include research reports, services and seminars. computer software and related hardr,vare fbr services.
Selecting a broker/dealer in recognition ofthe provision ofservices or products other thantransaction execution is

known as paying for those services or products r,vith "soft dollars." Some of these services are provided to BCM
as part of a "bundled package" tiorn the brokeridealer. Hor.vever. BCM's clients may pay higher commission rates
than those normally obtained iiom other brokers. Moreover. some of the services may henefit a specific segment
of BCM's clients. BCM does not attempt to match a particular client's trade executions rvith broker,'dealers who
have provided research services which have directly benefited that client's portfolio. Rather. research services
received by BCM are used for the ultimate benefit of all of its clients. This also benefits BCM since it does not
have to have to produce or pa)'for the research. products or services. Consequently. BCM may have an incentive
to select or recommend a brokeridealer based on these benefits rather than in tlre clients' interest in receiving most
favorable execution.

While clients may in certain circumstances direct BCM to use a specific custodian, BCM's selection of the
custodian may keep costs dor.vn. Due to BCM's relationships with TD Ameritrade, Schwab and Fidelity, these
firms have agreed to pay for certain expenses on behalf of BCM. Such benefits include servicing fees, taxes and
ancillary fees associated with these products. which may or may not benefit, directly or indirectly. any BCM client.
and will not increase any costs to BCM's clients. For rnore infonnation, contact TD Ameritrade, Schwab or Fidelity
directly. lmportantly, BCM's receipt of sr"rch benefits ma!'or may not be otfered to other inclepenclent advisors that
participate in the prograrns. BCM is still obligated to revielv kst executio* and act i* the best interest of its clie*ts
regardless of this relationship.

Notably. BCM has a potential conflict of interest in recommending its clients to have their assets ireld in custody
with TD Arneritrade. Schwab or Fidelity. due to the incentive and receipt of soft dollar benefits. TD Ameritrade.
Schrvab and Fidelit-v-. ma-v- consider the al.nount and profitability to the custodian of the assets in. and trades placed

tbr, BCM's client accounts rvhen determining rvhetl'rer to continue providing these additional services to BCM.
Currentll', BCM pays no fees to TD Aneritrade, Schrvab or Fidelitv for receiving these additional services. ln
furtherance of the best of interest of its clients, BCM will periodically review the brokeridealer firms used to
execute client transactions. taking into account the above qualitative considerations, among others, such as

reliability, accllracy, competencv of bundling trades. timing of execution. and many otlrer factors.

BCM may combine orders into block trades when more than one account is participating in the trade. This blocking
or bunching technique must be equitable and potentialll, advantageou,s tbr each such accolrnt (i.e.. fbr the purposes

of reducing brokerage con:missions or obtaining a more favorable execution price). Block trading is performed
w'lren it is consistent with the dut,"-'to seek best execution and is consistent rvith the tenns of BCM's investment
advisory agreements. Equity trades are blocked based upon fairness to client. both in the participation of their



account. and in the allocation of orders for the accounts of more than one client. Aliocations of all orders iue

performed in a tirnel1., and efficient manrler- All rnanaged accounts participating in a block erecution receive the

same execution price (average share pdce) for the securities purchased or soid in a trading day. An.v portion of an

order that remains unfilled at the end of-a given day will be rewritten on the following day as a new order with a

nerv daily average price to be determined at the end of the following day. Due to the low liquidity of cer"tain

securities. broker availability ma1' be limited. Open orders are worked until they are completely filled, which ma1,'

span the course ofseveral days. tfan order is frlled in its entiret,v, securities purchased in the aggregated transaction
witt be allocated among the accounts participating in the trade in accordance with the allocation statement. If an

order is partially filied. the securities will be allocated prc rata based on the allocation statement. BCM may allocate
trades in a different manner than indicated on the allocation statement (non-pro rata) only if all managed accounts
receive fair and equitable trealment.
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BCM IARs periodically' revier.v their designated client accolrnts on a regular basis and no less than annually. Client
accounts are reviewed for appropriateness in light of each client's investment objectives. risk tolerance and

financial goals. BCM's CEO, Mr. Zayed, is responsible lbr the general oversight of all supervised persons, and has

ultimate authority over portfolio management, fundarnentals, model porlfolio constituents, asset allocation and

areas of potential concern.

In addition to periodic reviews. revier.ls lna-r be triggered wlren BCM becomes aware of a change in a client's
investment objective. a charrge in nrarLet conditions, change of employ'ment. re-tralancing of assets to maintain
proper asset allocation and any other activiry- that is discovered as the account is reviewed. The client is encouraged
to notify BCM, their IAR, or Outside RIA if changes occur in his/her personal financial situation that might
adversely aff'ect his/her investrrent plan.

The client rvill receive written statements no less than quarterly from the custodian. [n addition. the client rnay
receive other supporiing report-s frorrr Mutual Funds" Asset Managers, Trust Companies or Custodians, Insurance
Companies. Broker,/Dealers and others ll'ho are inroh'ed n'ith client accounts, BCM has the abiliry to prepare

written quarterly reports reflecting current positions and valuations which may be provided to all clients for
managed accounts. Third party custodians also provide monthly statements. Financial planning clients receive a

u'ritten copy of tlieir financiai plan with all supporting analvses.

Clients may receive a quarterly performance evaluafion. a monthly activity summary statement, confirmation of
all transactions as they occur, and a year-end tax summary supplemental to their account statements. All reports

are provided in w'riting" Additional reports ma,v- be providect depending on the progmm and at the request of the

client. All account statements are sent to the client directly from the cusodian. Clients should compare any firm
generated statements to custodia[ statements.
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ECONOMIC BENEFTTS RECEIVED

BCM is provided with an economic beneft through its recei$ of soft dollars in accorfuce rvith Section 2(e) of
the Securities Exchange Act of 1934. BCM may enter into these o'soft dollar" arrangements whereby brokerage
transactions are directed to certain broker/dealers in retmn for investmert research products and/or services which
assist BCM in its inveshnent decision-making process. The receipt of such services may be perceived to serve as

an economic benefrt to BCM, and although customary, these arrangements give rise to potential conflicts of
interest, including the incentive to allocate securities transactional business to broker/ dealers based onthe receipt
ofsuch benefits rather than on a client's interest in receiving most favorable execution. Please refer to the Brokerage
Practices section of this brochure which more fully describes these benefits and how BCM addresses the conflicts
of interest-
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Additionall.v, as described in Other Financial Industrl" Activities and Alfiliations above. Principals and [ARs
BCM may receive compensation from other non-affiliates. Such compensation shali only be received

conjunction with those services provided to such non-affiliates.

BCM has entered into Promoter Agreements r-vherein certain registered inr.estment advisers and/or individuals
are appointed to serve as a non-exclusive marketing agent. referral. and client servicing source for BCM's
managed account Platform (each a "Promoter" and collectively the "Promoters"). Tfu'ough its relationship with
the Promoters, the Promoter rvill receiye payments for referral of certain clients. ln the instance where BCM
receives a client referral from a Promoter (1.e., the Protnoter was the procuring cause), BCM will pay a cash

referral fee to the Promoter based upon a percentage ofour advisory fee received from that particular client
which is based on the client's assets under managemenl. Specificalll,:

Based on aertain ftegotisbili*1./rtctrtr.t lreJbr to l{EI{ 5 l-EE SCIIEDL'LES }BO\.'E), eaclt L4R or Outside
RL4 is allou,ed to set BCt{'s total investment advisaryko up lo a m*uiwum qmount of 2.5% anrurally. The

fee charged to each client includes a portion attibutable to BCM and a portion attributable to the IAR or
Outside RIA, **hich is negotiable. BCM's .fee can range ftom .l}olt to .95% annuall,v, depending on the

program or strategy selected, and the I-4R or Outside MA /be cctn he a mcLrimum oJ'1.55%. For example, a
contmon distribtiion fbr 0t total anrutal fee o/'1.50% v'ould include an qllocation oJ .50% to BCM (including

lhe asser ha.yed custoclial /be il'a wrap .fee program is chosenl and ttn allocalion paltvlurr, o/' l'% to the IAR.
This example isfor illustrative purperses only. Thc octuul total annual Jbe (u,ltic* includes BClvf 's Jee arul
the LAMOurside RLl Jbel charged Jbr rhe BCM PlatJbrm will be speciJied in the client's at!-eement with BCM
within the Investntent Policv Stateruent (IPS) Part B.

In addition,.fi'orn time to tirne, BCA.I initiates incetttive prog,rants the corupensate l,4Rs or Otrtside N,Ls./br
attrqctit'tg ney, c,ssets and clients proruoting inve.slment adt'isan' sen'ices. BCA'I also v'ill initiate programs
flrc;t reu'*rd Llfu or Outsiile ft/,{-s ullo ryect ltttul pt'othrctian t:rilerict, partici)ate in advunced training
qndior improve clieftt seftice. I.4Rs or Outside kL4.s w,ln participate in these incentive programs will be

rewarded with cash and/or non-cash compensation. such as de-ferred compensation, bonuses, training
svmposiums, marketing assistance and recognition lrips. These incentirc proEg'ams are paidfor by BCM and
do not alJect.fbes paid hy the cliert.

When BCN{ acts as a Promoter and ret'ers a client to another adviser. BCM lvill receive a cash referral fee tiom
the adviser for its reltrral of a BCM client. Under these circumstances- BCfu{ will enter into a Promoter
Agreement with the other adviser. All such agreements will be in writing and comply with the applicable state

and federal regulations, including Rule 206(4)-l of the Advisers Act. While the specific terms of each Promoter
Agreement rvill differ. generall.v. the Promoter's compensation w'ill be based upon a varying percentage of the
assets under rlanagement by the client. or a fixed arrount, which shall be paid by the adviser until the account is

closed.

Each prospective client who is referred under suclr a Prornoter arrangement w'ill receive a copy of the applicable
adviser's Forrn ADV Pafl 24. and a separate Promoter Disclosure Statement document disclosing the nature of
the relationship between the Promoter and the adviser and the type and amount of compensation that will be paid

to the third-pafiy Promoter. Please note that regardless if a Promoter is used or the client comes to BCM directly,
tl-re client will not pay more tlian the BCM advisory fee as set forth in client's investment advisor-v agreement
whieh shall not exceed 2.5-9i,.

*-ilf,:.\'1 1S " {-e q'{"{ig-}1'

BCM uses independent third party custodians to hold all client securities and assets. The third parly custodians are

primarily either TD Ameritrade, Schwab or Fidelity- Clients receive monthly or quarterly statements, as well as

trade confirmations, directly from the custodian- Custodial stdemsnts include accountholdingg marketvalues and
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any activitr' that occurred during the period, including the deduction of investment advisory fees. Clients should
compare these statements to any other reports generated by their advisor.

For an investment advisory frm, its related entities, and/or its personnel, custody is defined as directly or indirectly
holding funds or securities or having the authority to obtain possession of them. The BCM client agreement or
Investment Policy Statement, or the separate agreement with any Financial lnstitution if applicable, authorizes
BCM to debit the client's account for the amount of BCM management fees and to directly remit that management
fee in accordance with applicable custody rules. BCM is deemed to have custody of client assets as a result of
clients authorizing the Finn to distribute assets from their accounts to a specific named recipient in accordance

with a standing letter of instruction. BCMs intends to comply with the SEC No-Action Letter dated February 21,
2017 allowing firms who comply with all of the provisions of the no-action letter to forego the annual surprise
custody examination with respect to those assets.

In selecting custodial brokers for execution or recommendation to customers, BCM considers the full range and
quality of services, including the value of research provided execution capabilig commission rate, financial
responsibility and responsiveness to BCM in order to obtain the best execution for the client. BCM periodically
evaluates the custodial broker/dealers it selects or recommends for clients.

ITEM 16 . INVESTMENT DISCRETION

BCM and its IARs and R[As have discretion over the selection and amount of securities to be bought or sold in
client accounts without obtaining prior consent or approval from the client. However, these purchases or sales may
be subjectto specified investment objectives, guidelines, or limitations previously set forth by the client and agreed
to by BCM.

Discretionary authority will only be authorized upon full disclosure to the client. The granting of such authority
will be evidenced by the client's execution of an Investment Advisory Agreement enclosed in the IPS Parts A and
B containing all applicable limitations to such authority. All discretionary trades made by BCM will be in
accordance with each client's investment objectives and goals.

The client gives BCM unlimited and unrestricted discretionary authority to invest and reinvest the assets held in
the investment account. including but not limited to the ability to substitute models with similar investment
objectives as needed and at the client's sole risk. BCM is not required to noti$r the client prior to any transaction
and normally will not do so. The client hereby designates BCM as the agent and attomey-in-fact with a limited
power of attorney. BCM has full power to arrange for the delivery of and payment for securities purchased or sold.

ITEM 17 - VOTING CLIENT SECURITIES

BCM will not vote proxies on behalf of our advisory accounts. At the client's request, we may offer advice
regarding corporate actions and the exercise of client proxy voting rights. If a client owns shares of applicable
securities, that client is responsible for exercising the right to yote as a shareholder. In most cases, the client will
receive proxy materials directly from the account custodian. However, in the event BCM were to receive any
written or electronic proxy materials, BCM would forward them directly to the client or the client's designated
agent by mail, unless the client has authorized the firm to contact him/her by electronic mail, in which case. BCM
would forr.vard any electronic solicitation to vote proxies.

For accounts subject to the provisions of the Employee Retirement lncome Security Act of 1974 (ERISA), the plan
fiduciary specifically keeps the authority and responsibility for the voting of any proxies for securities held in plan
accounts. Also, BCM cannot give any advice or take action with respect to the voting of these proxies.
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TTEM 18 - FINAT\CIAL INFORMATION

BCM does noi require prepa)'ment of more than S I .200 in f'ees per client six months or more in advance - as such.

a Balance Sheet is not required and not attached. There is also no know'n financial condition that is reasonably
likely to impair this fimr's ability to meet contractual comnritments to clients, and the firm has not been the subject
of a bankruptcy proceeding.
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Brookstone Capital Management. LLC (BCM or our tirm) is an investrnent adviser registered with the U.S. Securities and
Exclrange Commission ("SEC"). The services of and fees for brokerage and investment advisory services differ, and it is
important for you to understand those differences. Free and simple tools are available to you to research our ftrm, other
flrms and Financial Professionals at . where you ma)' also find impofiant educational
materials about broker-dealers, investment advisers and investing-

Our fimr provides Asset Management and Financial Planning Servises tr: retail clients, like you. Our services include fee
based programs including a WRAP fee program (i.e.. an investnrent account where vou are charged a single. bundled. or
'"WRAP" fee for investrnent advice. trrokerage services, administrarive expenses, and other fees and expenses), and a non-
WRAP program where you are assessed fransaction charges for trading in addition to our advisory f'ee. You will collaborate
with your Investment Adviser Representative ("Financial Professional") to determine which services to employ to best
help you reach your financial goals. We manage and customize investment portfolios, on a discretionary basis^ according
to your investment ob.iectives. needs. risk tolerance. investnrent horizon and other pertinent infornration. Our financial
planning services include data gatherirrg and analysis, along with creating a finaucial plan with specific recournrendations
and implementing advice tailored to )'our needs. Our Financial Professionals wi[[ discuss your investment goals, design
rvith you a strategy to help achieve your investment goals, and regularll, monitor your account. Your Financial Professional
will monitor your porrfolio on an ongoing basis and will contact you (by phone or email) periodically to discuss your
portfolio. For discretionary accounts, our firm has authority to determine the type of securities (including mutual funds.
exchange fladed funds, equities. fixed income securities and other products) bought and sold in your account without
asking you in advance. However" you will still have the ability to give trading requests when desired. Please see our firm
brochure. Form ADV 2A, Item 4, tbr additional intbrmation regarding our services and ltem l2 fbr infbrmation regarding
our brokerage and trading practices.

Ask one of our Financial Professionals:

Girten my fnancial situatian, should I choose qn
irweslment advisory service? Why or why not?

How vill you choose intestments to recommend to rne?

What is your relevant experience, including 3tour
licenses, educatiotr, and olher qualifications? I|'hat da
t hese q ualifi c ati ons me an?

Minimum account size requirements are between $5,000 and
S100,000. We may, 31 su1 discretion, accept accounts below the
minimum reguired amount. Other firms could provide advice on
a widerrange of choices, some of which will have lower costs.

For further information &ota atr services ond advice, pkase
read ltems 4, 7 snd I of our Form ADV Pott 2A brochure.
Click herefor a cory or go to tnnr.uth'iserinfr.lsec.got'.

What fees rvill I nay?

You will pay fees and costs whether you make or lose money on yo*r investments. Fees and costs will reduce arry amount
of money you make on your investments over time. Please make sure you understand w'hat fees and costs you are paying.
lf you open an advisory account, you will pay an ongoing asset based fee at the end of each month for our services. The
fee is based on the value of the cash and investuents in your advisory account, pro.rated for the month, if applicable. Your
annual fee will typically be between 1.5% and 2.50% depending on the investment models and services selected. The
annual fee includes two pafts: the firm tbe and your Financial Professional's fee. The firm fee is a set fee; the Financial
Prof'essional's fee is decided behveen you and the Financial Professional. Accounts are also charged a monthly fee up to
$8 which is used for software allowing our firm and your Financial Professional to consolidate all accounts through a

portfolio accounting system and create consolidated. on-demand performance reports. This fee is charged regardless of
whether the technology is used or not. If your account's assets are below $8,000, we will proportioftately reduce this
monthly fee by $ I per eyery $ I ,000. These fees reduce the value of your account and will be deducted from your account
on a monthly basis. Our fees vary and are negotiable. The total amount you pay will depend on the services you receive
and the amount of assets in your account.

Some accounts are held in our wrap program. The wrap program fees may cost you more than paying separately for advice
and trades if the account trades infrequently. In some cases, no-transaction fee securities may be available in a non-wrap
t'ee program and BCM will endeavor to utilize no-transaction fee securities when possible and appropriate for the account.
The no-tnansaction fee securities are available if the client elects for electronic delivery of statements and trade
confirmations.



Some investments (such as mutual funds and exchange traded funds)
impose additional internal fees that will reduce the 'yalue of your
ilvestment over time. Please note that your brokerage account may be

charged service fees by the clearing firm, for account closing, or
similar servicing fees, in addition to your wrap fees.

Proprietaty Prodttcts:BCM has affiliated mutual funds and exchange
traded funds (ETFs) that are used r.vithin some of our investment
models. Our firm will receive an additional mana_sement fee for their use.

More daailed irformation abo* our fees and other costs ctssociated with irwesting, along with applicable conflicts, can
befutndinltowS, I0ond14ofourFotmADVPart2Adisclosurebrochure. Foracopy,gotowww.adviseri4fo.sec.gov
or askyour Financial Professional to prwideyouwith a copy.

What are vour legal obligations to me when actins as mv investment adviser? How else does vour firm make
monev and what conflicts of interest do you have?

When we act as your iwestment adviser, we have to act in your best interest and not put our interest ahead of yours. At the
same time, the way we make money creates some conflicts with your interests. You should understand and ask us about
these conflicts because they can affect the investrent advice we provide you. Here are some examples to help you
understand what *ris means.

Ask one of our Financial Professionals:

How might your conflicts of interest offect me,

and hou,will you address them?

Yes, some of our Financial Professionals have legal andlor
disciplinary histories; however, our firm does nol Please visit
Investor.govlCRS for a free and simple searchtool to research
our firm and your Financial Professional.

Add itional Information

If you have a problem with your invesfrnents, account or
Financial Professional, contact us by email at
compliance@brookstonecrn.com or call (630) 923-6850.
You may also write to us at: Brookstone Capital
Managemerf I.I.C, Attn: Compliansg Deparmenq 1745 S-

Naperville Rd. Suite 200, Wheaton, IL 601 E9.

Ask one of our Financial Professionals:

Help me understand hov, these fees and costs
might affect my investments. If I gitte you
$ 10,000 to invest, hou, much will go to fees and
costs, and how much will be investedfor me?

We have an incentive to increase your account in value. Since fees
charged are a percentage ofyour account, *re larger your account value
the more in fees we earn. Also, if your Financial Professional
recommends a non-advisory product such as insurance or an annuitv,
and you transact in the insurance product, the Financial Professional

Ask your Financial Professional:

ls a Financial Professional, do you hat'e an))
discipl i nary,t h i storll f61' \tt hat type oJ' conduct?

Ask one of our Financial Professionals:

Who is rny primaryt contacl person? Is he or she a
represenlatiye of an irnestment adyiser or broker
dealer?

Who can I talk to if I ha,e concerns obout how the person
is treating me?

will eam a commission. lMhile tte receip of commissions creates an
existing conflict (because the Financiai Professional is incentivized to make the recommendation), you are free to reject
a#or implement suc,h recommendations with any Financial Professicral of your choosing. Please refer to our firm brochure
Form ADV 2A for important additional information regarding annuity and insurance products.

More detailed information qbout our conJlicts of interest can befound in ltems 4, 5,8, 10, 11, 12 and 14 of our Form
ADV Part 2A disclosure brochure. For a copy, go to www.adviseri4fo.sec.gov or ask your Financial Professional to
provide you with a copy.

How do your Financial Professionals make money?

Our Financial Professionals make money from the fees charged to manage your investnents. They can earn up to 1.55%
of the annual'nanagement fee charged to your a€count. The 1.55% is included in the total fee as described above and in
fhe firm brochrne, Form ADV 2A. Additional information about compensation arrangements for our Financial
Professionals and related conflicts of interest are found in the Financial Professional f,'orm ADV 28.

Do you or your Financial Professionals have legal or disciplinary historv?
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Brookstone Capital Management, LLC
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Wheaton,IL 601.89

Telephone: 63&653-1 400

www.brookstonecm.com

CRD/IARD # T4I41,3
SEC File # 801-68010

This r.l.rap fee program Brochure provides infbrrnation abor:t the qualifications and business practices of
Brookstone Capital Management, LLC. If you have any questions about the contents of this Brochure, please

contact us at grqlplirrrrqe iihlx!:,11tU9frr:.rl!11 or (630) 653-1400. The information in this Brochure has not been

approved or verified by the United States Securities and Exchange Commission (SEC) or by any other state

securities authority.

Additional information about Brookstone Capita! Management. LLC is available on the SEC's website at

1 13i-. 3 111'1:-rliiiitjr, !-i! *,i.i\ .

Brookstone Capital Management, LLC is a registered investment advisor. Registration with the United States

Securities and Exchange Commission (SEC) or an)'state securities authority does not inrpll'a certain level of skill
or training.
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ITEM 2. SUMMARY OF MATERIAL CHANGES

This Form ADV Part 2A - Appendix 1 -Wrap Fee Program Brochure (Wrap Brochure) has been updated to reflect
material changes. Our previous version of the Wrap Brochure was dated September 21,2021. We encourage you
to review this carefully and to contact your investnent advisor representative with any questions you may have.

Pursuant to Rule 204-3(b)(2) of the Investment Advisers Act of 1940 (as amended), Brookstone Capital
Management, LLC (BCM) can provide either a summary page of material changes and offer to provide this Wrap
Brochure or a copy of the entire Wrap Brochure. Copies of the Wrap Brochure are available at any time by
contacting either BCM at compliance@brookstonecm.com or your Investment Adviser Representative. The Wrap
Brochure is also available on our website u,'w.rv.brookstonecm.com.

No material changes have been made since the previous brochure dated August24,2022.
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ITEM 4 . SERVICES, FEES AND COMPENSATION

The purpose of this brochure is to describe certain details relating to the Wrap Fee Program of Brookstone Capital
Management, LLC (BCM) and your participation in the program. BCM offers its Wrap Fee Program through its
inveshnent advisorrepresentatives (lARs) and lARs of its affiliate, Brookstone WealthAdvisors, LLC (also known
as Retirement Wealth Advisors or RWA), as well as to unaffiliated registered investment advisors (RIAs) and their
IARs who wish to have access to BCM's Wrap Fee Program (hereinafter, "Outside RlAs"; collectively referred to
as "Advisors").

Depending on the custodian selected by the client, BCM can offer its asset management program as a wrap fee
program. A wrap progmm is a program where this firm 'wraps' both the asset management fees for advisory
services and the transaction fees for execution services into a single fee charged to the client. Under a Wrap Fee
arrangement, a client's costs are the same regardless of the number of transactions in an account. Conversely in a
non-wrap fee advisory account, a client would pay an asset management fee and a separate transaction fee for each
transaction within the account, when applicabie.

The wrap fee program is available for all BCM managed modeis that are held with TD Ameritrade, lnc. ("TD
Ameritrade") and Charles Schwab & Co.. Inc. ("Schwab"). As such, client accounts held at TD Ameritrade or
Schwab and under BCM managed models do not have a choice between a wrap and a non-wrap account, and all
client accounts will be charged on a Wrap Fee basis, as outlined below. The wrap program does not cover anything
held outside a BCM Model, such as a legacy position or client initiated purchases.

A wrap fee is not based directly on the number of transactions in your account. Various factors influence the
relative cost of BCM's wrap fee progmm to yoq including the cost of BCM's investment advice, custody and
brokerage services if you purchased them separately, the types of investments held in your account, and the
frequency, type and size of trades in your account. Wrap Programs may be more expensive to clients where there
is little trading activity in the account, where a buy & hold strategy is applied, or where no or low transaction cost
investments are utilized. Altematively, a Non-Wrap Program may be more expensive if there is frequent trading
activity in the account if many transaction-based investments are utilized in the management of the account, or if
there is fiequent re-balancing within the account.

Since your costs are the same regardless of the number of transactions actually effected in your account in any
given month, the wrap fee (described below) may be lower or higher than the separate commission expense and
management fee would be for the same transactions. Clients should determine their level of trading activity relative
to the potentially higher rates charged in a wrap account to determine whether a wrap account is cost effective, or
whether the client would pay more, or less, outside the program or at another firm.

BCM pays TD Ameritrade or Schwab a single asset-based fee in lieu of transaction-based commissions. When
managing a client's account on a wrap fee basis, BCM receives as compensation for our investment advisory
services, the balance of the total wrap fee you pay after custodial, trading and other management costs (including
execution and transaction fees) have been deducted. Accordingly, BCM has a conflict of interest because we have
a financial incentive to maximize our compensation by seeking to reduce or minimize the total costs incurred in
your uccount(s) subject to a wrap fee.

Schwab and other custodians have eliminated commissions for online trades of US equities, ETFs and options
(subject to $0.65 per contract fee). This means that, in most cases, when we buy and sell these types of securities,
we will not have to pay any commissions to Schwab. However, we encourage you to review Schwab's pricing to
compare the total costs of entering into a wrap fee arrangement, as your total cost to invest could exceed the cost
of paying for brokerage and advisory services separately. To see what you would pay for transactions in a non-
wrap account, please refer to Schwab's most recent pricing schedules available at schwab.com/aspricingguide.com.
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BCM's principal service is providing fee-baseC investment aelviscry services. BCM manages investment portfolios.
on a discretionarl.'basis. according to the client's obiectives. BCM obtains data fiom potential clients addressing

financiai objectives, neecis, risk tolerance, investment horizon and other pertinent information. This information is

gathered and reported on an lnvestment Policy Statement (lPS) and R.isk Profile Questionnaire and is analyzed by
BCM IARs and Outside RIAs. Once the analysis is completed, the IAR or Outside RIA develops an investment
strategy rvith the potential client that addresses specific investment styles and allocation of the client's assets. BCM
may use a combination of equities, mutual flnds, erchange traded fi.mds, structured products (including certificates
of deposit and notes), individual bonds, and options in securities to accomplish these objectives. BCM may partner
with Sub-Advisorv firms to create and manage portfolio strategie-<. A client's porttblio is allocated according to
the client's risk profile and documented on the lPS.

BCM generally uses Unified Managed Accounts (UMA) whenever possible. This allorvs for multiple strategies to
be managed and held rvithin the same account. Accourrts holding options cannot participate in UMA.

In addition, BCM off'ers discreti*nar.r' Asset }Vanagement Services to clients through custotnized irrdividual
investment accounts (aka separately managed accounts). ln such accounts, BCM transacts in mutual funds,
exchange traded funds. equities, fired income securities and other securities authorized by BCM on a discretionary
basis pursuant to investment objectives chosen by the client. Clients are encollraged to refbr to the individual mutual
fund or ETF prospectus fbr the risks associated r.vith each specific fund.

Another asset management service available. the RAISE 360 Portfolios, consists of pre-selected model portfblio
allocations created b,.- BCM and its invesment committee to align rvith specific risk tolerances" These portfoiios
typically contain mutual funds, exchange traded filnds, equities, and other securities authorized by BCM, and are

managed on a discretionarv basis by the BCM investment committee pursuant to investment objectives as chosen

by the client via the Risk Profile Questionnaire. Please see the ltems 5, 7 and l0 of this Wrap Brochure lbr more
information related to our asset management f'ees. risks. and conflicts of interest.

BCM has discretionary assets under management of $7.5 billion. The calculation for determining the assets under
management wa-s completeci as of December i l, 202:.

Pursuant to the Agreement signed by each client. the client rvill pal.BCM a rnonthly Management,/Wrap Program

Fee, payable in arrears, prorated based on the amount ofthe assets to be managed by the advisor as ofthe opening
of business on the first business day of each month. ln the event a client should withdraw from a strategy mid
month the prorated advisory fee will be charged at that time.

These fees cover (i) an initial ar-ralysis and periodic re-evaluation ofthe client's investnrent objectives and needs.

and discretionary allocation alnong portfblio managers. (ii) all advisory services, inciuding fees of poftfolio
managers. (iii) account statements. (iv) brokerage and execution services provided b,'- TD Arneritrade anrl Schtva'n,

and (v) custody.

Additionally. all accounts r.vill be charged a monthly $8 fee, subject to change based on the terms, conditions" and

fees of providers. In some cases. an account may not be subject to this monthly fee if the account has been

grandfathered on a differerrt fee schedule as disclosed in the client's applicable advisory agreement. These fees

will be deducted automatically from client accounts and shall be used by BCM to utilize software allowing the firm
and IARs or Outside RIAs to consolidate all accounts througlr a portfolio accounting system and create

consolidated. on-demand performance reports. N{oreover, clients rvil} }rave the capability to create an online profile
allowing them to login to BCM's portfolio accounting system and view their own account in "rea1 time" on a
consolidated basis. The fee is charged regardless ofrvhether the technology is used or not. As a courtesy. for any

client accounts belorv $8.000 in AUM. BCM will proportionately reduce this monthly fee by $1 per every $1,000.



The IAR or Outside RIA who recommends the BCM Wrap Fee Program, receives compensation as a result of a

client's parlicipation in the program. The arnount of this compensation may be niore than rvhat the IAR or Outside
RIA would receive if the program client paid separately for investment advice, brokerage and other services. The
IAR or Outside RIA may therefore have a financial incentive to recommend the program over other programs and
services. BCM may use both internal and external portfolio managers and they would receive a portion of the BCM
advisory fee. The client agrees to pay a fee rnonthly, in arrears, for the advisory services provided by BCM pursuant
to the Agreement signed by each client. The fee is calculated based on the value of the account on the last day of
the month. proratd to the number of days the account is funded-

Certain fees may be negotiated by the IAR or Outside RIA at the sole discretion of the advisor. Asset management
fees will be automatically deducted from the client account on a monthly basis by the custodian. Clients ma,v
request to terminate their advisory contract with BCM, in whole or in part. by providing 30 days advance written
notice. Upon tennination. any' fees paid in advance will be prorated to the date of termination and any excess will
be reftnded to client. The client's advisory agreement with the Advisor is non-transf'erable without the Client's
written approvai.

The BCM wrap fee covers our advisory services and the brokerage services provided by TD Ameritrade and
Schwab (including custody of assets equity trades, ETFs, and agency transactiors in fired incorne securities)- As
a result, the firm has an incentive to execute transactions for.vour account at either TD Ameritrade or Schwab.

The BCM wrap fee does not cover all fees and costs. The fees not included in the wrap fee include charges imposed
directly by a mutual fund. index fund, or exchange traded fund which shall be disclosed in the fund's prospectlrs
(i.e.. fund management fees and other fund expenses). mark-ups and rnark-downs" spreads paid to market makers.
fees (such as a commission or mark-up) for trades e-recuted away from TD Ameritrade or Schwab at another
broker/dealer, wire transfer fees and other fees and taxes on brokerage account and securiries fransactions.

All fees paid to BCM for investment advisory services are separate and distinct from the fees and expenses charged
by Mutual Funds, Exchange Traded Funds (ETFs), Variable Annuities, and other Investment Managers.
broker/dealers and custodians retained by clients, if any. Such fees and expenses are described in each Mutual
Fund's and Variable Annuiry's prospectus. each Manager's Form ADV Part 24, Wrap Brochure or similar
disclosure statement. and by anv-' broker/dealer or custodian retained by a client. Mntual Fund, Variabie Annuities.
and Manager fees generally include a management fee, fund expenses, and related fees. If a Mutxal Fund also
imposes sales charges, a client may pay an initial or deferred sales charge as further described in the Fund's
prospectus. Refer to the Mutual Fund or Variable Annuify prospectus for a complete description of fees and
services.

Certain ETFs pay advisory fees to their investment advisors. which reduces the net asset value of the fund. Sorne
ETFs are organized as unit investment trusts and do not have an investment advisor. However, all ETFs do incur
expenses related to their management and administration that are analogous to an investment advisor's
managernent fee. These expenses affect the value of the investment.

BCM may pay referral fees to any other advisor or third party who rnight recommend your participation in this
wrap fee program. Should the wrap fee (described above) be higher than the commission expense for the same
transactions- the portfolio manager has an economic incentive to recommend _vour participation in this pro-gram.

Please review your previous level of transaction activity and related expenses to determine whether you will likety
benefit from the complete line of services being provided under this wrapped fee program.

While you will not be charged brokerage commissions under this Wrap Fee Program. please note that your
brokerage account may be charged a service charge by the clearing firm. as well as potential account opening,
closing, or similar servicing fees. in addition to your wrap fees. Certain IRA accounts may be charged custodial or
other service fees as rvell. if your account is invested in mutual funds, the mutual fund company may assess

administrative charges against your investment in that fund. These fees are not charged by BCM, but rather by the
product sponsor, brokerage linl, or custodian firm. In the normal course of effecting transactions, prices for certain



trades made on behalf of your account may include mark-ups, mark-downs, and spread differentials.

In addition, from time to time, we initiate incentive programs for lARs. These programs may compensate them for
attracting new assets and Clients promoting investment advisory services. BCM may also initiate programs that
reward IARs who meet total production criteria, participate in advanced training and/or improve client service.
IARs who participate in these incentive programs may be rewarded with cash and/or non.cash compensation, such
as defened compensation, bonuses, training symposiums, marketing assistance and recognition trips.

ln addition to the advisory senrices, the wrap fee program includes certain brokerage seryices of TD Ameritrade
and Schwab, broker/dealers registered with the Securities and Exchange Commission and members of FINRA and
SIPC. BCM is independently owned and operated and not affiliated with TD Ameritrade or Schwab. TD
Ameritrade and Schwab will act solely as a broker/dealer and not as an investment advisor to you. They will have
no discretion over your account and will act solely on instructions received from BCM (or you). TD Ameritrade
and Schwab have no responsibility for BCM services and undertake no duty to you to monitor BCM's management
of your account or other services BCM provides to you. TD Ameritrade or Schwab will hold your assets in a
brokerage account and buy and sell securities and execute other transactions BCM (or you) instruct them to. BCM
does not open the account for you.
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To facilitate the execution of trades, regutxory Trading Acti\rity Fees (TAF) are added to applicable sales
transactions. The Securities and Exchange Commission (SEC) regulatory fee is assessed on client accounts for sell
transactions, and a FINRA fee is assessed on client accounts for sell transactions, for certain covered securities.
This fee is not charged by BCM but is accessed and collected by the custodiaq TD Ameritrade or Schwab. TD
Ameritrade and Schwab, custodians used by BCM, are FINRA member firms. These fees recover the costs incurred
by the SEC and FINRA. for supervising and regulating the securities markets and securities professionals.

The fee rates vary depending on the type of transaction and the size of that transaction. Trading Activity Fees rates
are: $0.0001 19 per share for each sale of a covered equity security, with a maximum of 55.95 per trade, $0.002 per
contract for each sale of an option, $0.00075 per bond for each saie of a coyered bond with a maximum charge of
$0.75 per trade. All charged fees will be rounded to the nearest penny using natural rounding logic. For a rounding
example, $0.004 rounds to $0.00 and $0.016 rounds to $0.02.

An example of an equity TAI, if 100 shares of a covered equity were sold, the fee would be $0.000119 x 100

which equals $0.01 19, which would be rounded to $0.01 .

For more information on the SEC and FINRA fees, please visit their websites:
www. sec. gov/fast-answers/answerssec3 I htm.html
www. fi nra.org/industry/tradi ne-activitv-fee

ITEM5-FEESCHEDULES

Brookstone Capital Management allows your IAR or Outside RIA to set fees within ranges provided by BCM. As
a resutt, your investnrent advisor representative may charge more or less for the same service than another
investrnent advisor representative of BCM. The exact fees and other terms will be outlined in the agreement
between you and BCM as notated on the lnvestment Policy Statement (lPS) Part B. Clients should be aware that
lower fees for comparable services may be available from other sources.

A portion of the fees charged for our direct asset management services offered through the BCM Platform are

negotiable by each of our [ARs or Outside RlAs based upn the type of clienf the complexity of the client's
situation, the composifion of the client's accorxit (i.e., equities versus mutual funds), the amount of active
management of the client's porffolio, the relationship of the client with the IAR or Outside RIA, and the total
amount of assets under management for the client.
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Based upon the above negotiability' factor-s. each tAR or Or"rtside RtA is allorryed to set BCM's total investment
advisorl' tbe Lrp to a rnaximum amount of 2.5% annually. Tl-re fee charged to each client includes a portion
attributable to BCM and a portion attributable to the IAR or Outside RIA, which is negotiable. The BCM fee can

range from .10ohto.95% annually, depending onthe program or strategy selected. and the IAR or Outside RIA
fee can be a maximum of I .55%. For example. a common distribution for a total annual fee of 1.509/o would include
an allocation of .50% to BCM (including the asset based custodial fee if a wrap fee program is chosen) and an

allocation of 1o,/o to the advisor. This example is tbr iliustrative purposes only. Tire actual totai annual fee (rvhicl-r

includes BCM's fee and the lARr0utside RIA fee) charged for tire BCM Platform will be specified in the client's
agreement with BCM, lnvestment Policy Statement (lPS) Part B.

Due to BCM acting as investrrent advisor for both the account allocation. as rvell as manager of some proprietary
mutual funds and ETFs. when tliese proprietary funds are nsed, r.ve provide advisory fee discounts to ensure
transparent and f-air pricing to clients and to help rnitigate conflicts of interest.

Formr,rlaFolios (FFI), an affiliate of BCM, serves as the investrnent advisor to the FormulaFolios Hedge Growth
ETF, Income ETF, Smart Growth ETF, and Tactical Growth ETF. As the advisor to these funds. FFI earns
management fees fbr investments made into these tunds.

When BCM invests assets in your account in shares of our affiliated ETFs. you are subject to those funds' internal
lnanagement fees and other expenses in addition to the annual management f-ee Srou pay us for advisory services.

This additional cornpensation that we earn from the internal rnanagement fees on our proprietary fturds creates a

conflict of interest by incentivizing us to use our ftinds instead of unalfiliated ETFs. We seek to mitigate this
conflict of interest by disclosing this additional compensation to you and providing advisory fee discounts, which
together help ensure transparent and fair pricing to our clients. Specific management fee and related expense

information are found in the prospectus and other ofTering documents as noted in the previous section. We want

clients to understand that our funds were created and added to various models in order to help offset transaction
costs of investing in individuai stocks. as well as to seek to achieve greater confonnity with the desired target
lveights for each individual stock in a given model. BClvl is committed to its ohligation to ensirre associated persons

adlrere to the Firm's Code of Ethics and to ensure that the Firm and its associated persons fulfill their fiduciary
duty to clients. Portfolio holdings are monitored to ensure they are consistent with the client's objectives and

representatives are not incented to direct client investments to models that have a higher percentage ofassets in our
proprietary funds.

For a complete description of these fees. and the f-und investment objective and risks. please refer to the fund
prospectus and ltem 10 of this Wrap Brochure.
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BCM ger-rerally provides investment advice to individuals, pension andi or profit sharing plans- trusts. estates,

charitable organizations. corporations and other business entities. Requirements for openlng an accoLtnt could vary
depending on the program selected, but typically minimum account size requirements are between $5,000 and

$100,000. BCM may, at its discretion, accept accounts below the minimum required arnount. Prior to engaging

BCM to provide an,v- ofthe investment advisory services described in this Wrap Brochure. the client will be required

to enter into a rvritten agreement setting forth the terrs and conditions under which the firm shall render its services.

$'t $r"\€ 
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Your Portfolio Manager is a persorq with retevant securities industry experienee and industry required licerses,
who is a registered krvestment Advisor Represeatative (L{R} cf BCM or its affiliate, Brcokstore Vfea}& Advisors,
LLC (also known as Retirement Wealth Advisors, LLC or RWA), or is an unaffiliated reg1stered inveslment advisor
(R[A) or their aff]liated IAR (collectively Outside RIA). Therefore, the IAR or Outside RIA will be your portfolio
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manager.

The BCM lnvestment Committee directs the management of all portfolios. including all trading decisions,
decisions related to holdings. and rebalancing. Third parfy Registered Investment Advisor firms (Sub-Advisors)
may also be ernployed to manage the various models through the use of a trade signal agreement. The BCM
Investment Committee also revier,vs the perfbrmance of each portfblio manager quarterly. The team will compare
the perfbrmance of each manager to securities industry benchmarks (such as the S&P 500 for growth funds and
accounts with "gror.lth" as the investment objective of the account) and other comparahle peer grorrp benchmarks-

Should you wish an IAR other than the person with whom you have been regularly dealing, yolr mav contact BCM
at any time, who will ensure that you are re-assigned to a mutually agreed upon lAR. To make such a change all
you need to do is make your request in writing and subnrit it to BCM's main office address. as listed on the cover
page of this Wrap Brochure.

in addition to providing the Wrap Fee Program described in this Wrap Brochure, the t'irrn also provides Financial
Planning Services and other investment advisory sewices. as outlined in the BCM Fonn ADV Part 2A. Plea-re refer
to BCM's Form ADV Part 2A fbr additional information related to the other advisory services offered, including
lees charged lor lhese services.

The above listed advisory services can be tailored to each ciient - as such. ifany' client requires anyr restrictions on
anv types of stocks or market segments. the client needs to inforrn their IAR of the restrictions in writing. If. for
anv reason- the finn is rrot able to meet tlie client restrictions. the firm r,r,ill notify the client of that fact so that the
client can detennine their requirerrents and needs.

Methods of analysis and investment strategies include charting, fundamental, tactical, cyclical and technical
analysis, independent research, and as-set allncation implementation strategies- Proprietary software programs may
be used to identifu market points where either "buy" or "sell" signals are recognized. These signals assist the
managers in implementing the specified management strategies of the various managed programs. Quantitative
analysis can also be used when anal,v-zing securities. This analy'sis uses cnrent and historical pricing infbnnation
to help identif,'trends in both the domestic and foreign equily and fixed income markets. Technical indicators such
a-s lnoving averages and trend lines may be further used to identifl,' entrl, and erit points. Various firndamental data

such as overall economic condiiions, industry outlook, interesi rates and politlcal climate are also considered.

All investment strategies involve risk. There is no assurance that a positive return will be obtained in any managed

investment account pro_qram. Neither BCM IARs. Outside RIAs. nor Sub-Advisors guarantee the performance of
the account. or promise any specific level of pertbnnance. or promise that investment decisions, strategies or
overall management of the account will be successful. An.v-, investment decisions Sub-Advisors may make tbr
ciients are subject to various market. clrrrency, economic. political, interest rate and husiness risks. rvill not
necessarily be profitable. and are subject to iru.estment risk. including possible loss of principal.

In choosing investment programs utilized by the firm, BCM measures and selects strategies based on lenglh and

verifiability of track record. the fund manager's tenure andlor overall career performance. the fund management
continuity. investment philosophy' and process. and other factors believed to effect account performance. BCM"
the IAR. or Outside RIA may recommend. on occasion. redistributing investment allocations to diversif! the
portfolio in an effort to reduce risk and increase perfrrilnartee. Tlte adlisor ma!'recomtnend Lruling or selling
positions for reasorx that include, bul are not limited to, harv'esting capital gains or losses. business or sector risk
exposure to a specific security or class of securities, valuation of the position(s) in the portfolio. change in risk
tolerance of client, or any risk deemed unacceptable for the client's risk tolerance.

Please see below fbr a list of available investrnent strategies available thror-rgh BCM. Tlre strategies are divided by



the type of investment methodology used, either a Tactical or Strategic lnveshnent Approach. Then, they are futher
categorized as Equity Strategies, Fixed Income Strategies, Correlation Skategies, and Volatility Strategies. Please

refer to the Risk Profile Questionnaire to help determine a recoflrmended allocation amongst these categories. For
a more complete description of the individual strategies, please refer to the Investment Policy Statement Pafi A.

The minimum investrnent for each strategy is listed next to it below.

DEFINITIONS OF INVESTNTENT APPROACHES

Tactical Approaclr

Tactical strategies employ a range of processes to dynamically adjust the securities and/or asset class exposure of
a porrfolio in an attempt to optimize the porffolio by adapting to charging market mnditions. These prwesses may
include methods such as technical analysis, fundamental analysis arfi quantitative analysis. Managers utilizing
tactical strategies seek to build a porffolio that includes the best possible positioning at any given moment, based
on the manager's proprietary skills, algorithms, research and overall investment philosophy.

Strategic Approaclr

Strategic strategies typically set hrget or fixed asset allocations and then periodically rebalance the portfolio back
to those targets as investment retums skew the original asset allocation percentages. Strategic strategies may use

an actively-managed approach in which the buy and sell decisions are based primarily upon ftmdameatal analysis
or they may use a passively- managed approaeh to secrrity selectisn commontry known as indexing.

DEFTNITIONS AND RISKS OF INVESTMENT CATECORIES

Equiry," Strate-qies

Etltri t1' Stt'ct le gi e s Deiiti i t i on

Equity Sfiztegies invest primarily in equity secrities (stocks) by either direc*y investiug in skares offie stocks or
through using mutual firnds and exchange-faded funds (ETFs). Equi$ securities can vary based on market
capitalization (size), industry, sector, and geographic location. Managers employing equlty strategies typicaliy use

fimdamental ortechnical analysis or a combination of both and commonly differentiate between growth stocks and
value stocks. Equity investments are typically considered to be riskier than fixed-income (bond) investments as

they historically have a higher standard deviation but have also typically provided higher returns.

Eqt t i t.t'. Ttic ! i t'ttl .\t t'Lt t tRi es

Smartoption ($40K)
Tactical Allocation Series ($25K)

E cltri t5,." St rfi e gi c' Sn'a e gi e s

BCM Energy Sector ($25K)
BCM Dividend Stock Basket ($25K)
BCM Floating Rate Preferred Stock Basket ($25K)
BlackRock Strategic ETF Models ($10K)
Individually Customized Equi$ Mutual Fund/ETF/ Individual Stock Portfolios
Morningstar Dividend Select Stock ($50K)
Morningstar Hare Select Stock ($50K)
Morningstar Tortoise Select Stock ($50K)
Morningstar U.S. Sfide Moat Focus Select Stock ($50K)
RAISE 360" Portfolios ($25K)
RAISE 360'Small Models ($5K)
Multi Manager Allocation Series ($100K)
FF Allocation Series ($50K)
Core Satellite Allocation Series ($25K)
Smart Passive Allocation Series ($25K)
Endeavor Allocation Series ($25K)
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Dynamic Allocation Series ($25K)

The primary risk of investing in equity securities is that they may decline in value for a variety of reasons, including
a broad market downtum. unfavorable developments affecting an entire industry, and specific events affecting a

single company. The follorving is a partial Iist of the risks associated with investing in various types of equity
securities:

r An investrnent in equity securities should be made with an understanding of the risks involved with owning
common stocks (i.e., market risk), such as an economic recession and the possible deterioration of either
the financial condition of the issuers of the equity securities (i.e., financial risk) or the general condition of
the stock market.

o An investment in foreign stocks is subject to additional risks, including foreign currency fluctuations (i.e.,
currency or exchange- rate risk), foreign political risks, foreign withholding, possible lack of adequate
financial information, and possible exchange control restrictions impacting foreign issuers. These risks
may be more pronounced in emerging markets where the securities markets are substantially smaller, less
liquid, less regulated and more volatile than developed foreign markets.

r An inveshnent in small-capitalization or mid-capitalization companies may be more volatile than
investments in larger, more established companies, and securities of small and mid- size companies
typically have more limited trading volumes.

. A portfolio may be concentrated in a particular industry or sector which involves more risk than a broadly
diversifi ed portfol io (i.e., allocation risk).

r An investment in a particular industry or company within an industry is subject to the risk that the company
will go bankrupt or perform below expectations (i.e., business risk). Every company has the business risk
that the broader economy will perform poorly and therefore sales will be poor and also the risk that the
market simply rvill not like its products.

The following includes some of the risks associated with investments in preferred stocks:

o lnterest Rate Fluctuation - Prefered stocks typically pay a fixed dividend. This tends to make the market
price of preferred stocks interest rate-sensitive, similar to bond prices in the secondary market. If prevailing
interest rates drop, the market price of preferred stocks tends to rise. But if prevailing interest rates rise,
preferred stock prices tend to fall.

r No Dividend Guarantees - Preferred stocks are equity securities. as are common stocks. The dividend on
preferred stocks must typically be paid before any dividends can be paid to common stockholders. But the
dividends are not guaranteed in the sarne rvay that interest payments on the company's bonds are

guaranteed. [f the company misses an interest payment on its bonds, it is in default of its bond indenture,
and bondholders can pursue legal action against company. If the company misses a preferred dividend
payment, it's not in default.

. Call Provision - Some preferred stocks include a call provision, which allows the company to redeem its
preferred shares on demand. A company is most likely to call its preferred stock when prevailing interest
rates fall. In that situation the company could lower its expenses by redeeming the stock for its par value,
then reissue it to take advantage of the lower prevailing interest rates.

. Liquidation Risk - If the company goes bankrupt, preferred stockholders must wait until all of the
company's creditors are made whole before they have any claim on the company's assets. Bondholders get

their money before preferred stockholders.
. Credit quality - While not all preferred stocks are in the junk category, they seldom are highly rated.

Risks Involved with Trading on Margin

BROOIGTONECAPITALMANAGEMENT I BrookstoneCM.com

FORM ADV PART 2A = DISCLOSURE BROCHURE Page I 1 of 22



Margin is the borrorving of money to purchase securities. There are a number of risks that all investors need to

consider in deciding to trade securities on margin. These risks include the fbllou'ing:

r You can lose more funds than you deposit in the margin account. A decline in the value of securities that
are purchased on margin may require you to deposit additional funds to avoid the forced sale of those

securities or other securities in your account.
o The tirm can fbrce the sale of securities in vour account. If the equity in yor:r account falls below the

maintenance margin requirements under reguiations the firm can sell tl-re secr:rities in your accollnt to cover
the margin deficiency. You will also be respotsible for an1' short fall in the accoLntt alier such a sale.

. The firm can sell your securities without contacting you.
r You are not entitled to an extension of time on a margin ca1l. While an extension of time to meet initial

margin requirements may be available to customers under cefiain conditions. a clrstomer does not have a
right to the extension. ln addition. a customer does not have a right to an extension of time to meet a

maintenance margin call.
. Margrn Interest -You're responsible for repaying the interest on your margin loan regardless of any

changes in interest rates that occurred during the time your loan was outstanding or changes in the market
value of the securities you bought on margin.

r Investing in other investment companies (mtrtual funds) is subject to risks affecting the investment
compan,v. including the possibiliry- that the valr,re of tlre underlying securities held by the investntent
company could decrease. Moreover, such an inveshrent r.vill incur its pro rata share of the expenses of the

underlying investrnent companies' expnses. Information on a specific mutual fund risk and its policies
regarding the above topics can be fbund in its prospectlls and Statement of Additional Information. Clients
are encollraged to revierv the prospectus before investing.

ETFs are each unique securities in their own right and are subject to additional risks that are discussed below':

. ETFs are subject to the funds' managements' abilities to manage the underlying portfolios to meet the

funds' stated investment ob.iectives.
o ETFs also may' trade at a discount to their net asset value in the secondary market. The structure of an ETF

is such that most ETFs' markel prices tend to track the funds' respective net asset value closely, but this
ma)' not always be the case. particularly during periods of extreme market volatility.

r Most ETFs are designed to track a specilied market index; ho.ivever, in some cases an ETF's retum may
deviate from the specified index. Certain ETFs are actively managed ETFs and are subject to management
risk. Furthermore. unlike open-end funds, investors are generally not able to purchase ETF shares directly
from the fund sponsor nor redeem ETF shares rvith the fund sponsor. Rather, only specified large blocks

of ETF shares called "creation units" can be purchased from. or redeemed rvith. the fund.
. Infonrration on a specific ETF risk and its policies regarding tlre above topics can be found in its prospectus

and Statement of Additional lnfbrmation. Clients are encouraged to review the prospectus before investing.

If the lndex concentrates in an industry or group of industries the Fund's investments ivill be concentrated
accordingly. In such event, the value of the Fund's Share-s may rise and fall rnore than the value of shares of a fund
that invests in securities of companies in a broader range of industries. Any fund that concentrates in a particular
industry rvill generally be more volatile than a fund that invests more broadly'.

The profitability of companies in the energy sector is related to worldwide energv prices, exploration, and



production spending. Such companies also are subject to risks ofchanges in exchange rates, government regulation,
world events, depletion of resources and economic conditions, as rvell as market, economic and political risks of
the countries where energy companies are located or do business. Oil and gas exploration and production can be

significantly affected by natural disasters. Oil exploration and production companies may be adversely affected by

changes in exchange rates, interest rates, government regulation, world events, and economic conditions, Oil
exploration and production companies ma1' be at risk for environmental damage claims.

Fixed income strategies invest primarily in debt securities (bonds) by either directly investing in the bond issuer or
through the use of mutual funds and ETFs. Debt securities can vary based on issuer (e.g., corporations, governments
and municipalities), coupon (interest rate) and maturity. Managers employing fixed incone strategies typically do
so to provide reliable income while analyzing the trade-offberw*een the price and yield of the debt instrument, the
issuer's credit quality, inflation expectations, and interest rate movements. Fixed income investments are typically
considered to be less risky than equity investments as they historically have a lower standard deviation but have
also typically provided lower returns.

Tactical BCM Market-Linked CDs ($2K)
BCM Structured Notes ($2K)
Strategic BCM ]vlunicipal Bonds Model ($5K)
BlackRock Shategic ETF Models (S10K)
Individually Customized Fixed Income Mutual Fund/ETF Portfolios
RAISE 360' Portfolios ($25K)
RAISE 360'Small Models ($5K)

The primary risk of investing in fixed income securities is that they may decline in value for a variety of reasons,
including a broad market dowrrturn, a rising interest rate environment, unfavorable developments affbcting an entire
industry, and specific events affecting a single company. The following is a partial list of the risks associated with
investing in various types of fixed income securities:

r All bonds are subject to various risks including higher interest rates as fixed income securities typically
decline in value as interest rates rise. economic recession. possible rating downgrades by one or more rating
agencies. and possible defaults of interest and/or principal payments by the issr"rer.

r Fufure proceeds from invesfments may have to be reinvested at a potentially lower rate of return (i.e.,
interest rate risk). This primarily relates to fixed income securities.

. High-yield or 'Junk" bonds are rated below investment-grade, are subject to a higher risk of rating
downgrade and issuer default than investment-grade bonds and are more affected by an economic
recession. The prices of high-yield bonds tend to fluctuate more than those of investment grade bonds.

. Fixed incorne securities issued b;' foreign issuers are suLrject to additional risks including foreign currency
fluctuations, foreign political risks, foreign tax withholding, possible lack of adequate financial information
and possible exchange control restrictions. Additionally, these risks may be more pronounced in emerging
markets where the securities markets are substantially smaller, less liquid, less regulated, and more volatile
than developed foreign markets.

r Municipal bonds are issued by states, counties or other municipal authorities and are subject to additional
risks, including deterioration in the financial condition of the municipal issuer and potential changes in tax
laws affecting the tax-free status of municipal bonds.

. Mortgage-backed securities may be more sensitive to changes in interest rates than traditional fixed income
securities as rising rates tend to extend the duration of such securities. In addition, mortgage-backed
securities are subject to prepayment risk. since borrowers may pay off their mortgages sooner than
anticipated, particularly during a period of declining interest rates. Subprime mortgage-backed securities



are subject to a higher risk of'rating downgrade or def-aults than higher rated mortgage-backed securities.
. Senior loan securities are hish-vield. floating rate corporate debt securities r.vhich are senior in a company's

capital structure to unsecured debt securities. Like all high-yield securities. such securities carry a

heightened risk of a rating dor.vngrade or issuer def-ault than investment grade securities.

A purchaser should evaluate and understand all of the risks and costs of an investment in Structured Notes (SNs)
prior to making anv investment decision. A purchase of an SN entails other risks not associated with an investment
in ccnventional bank deposits. A purchaser ma1' not have a right to rvithdraw'hisiher investment prior to maturitr
or could incur substantial penalties for an early withdrawal, if permifted. A purchaser should carefully read the

disclosure statement and any other disclosure documents fbr a SN before investing.

An investment in SNs is not FDIC insured and is sLrbject to credit risk. The actual or perceived creditworthiness of
the note issuer ma1' affect the market value of SNs. SNs rvill not be listed on any securities exchange. Even if there
is a secondary market. it n:a;; not provide enough liquidity tc allor,; purctrasers to tmde or sell SNs. As a holder of
SNs. purchasers rvill not have voting rights or rights to receive cash dividends or other distributions or other riglrts
in the underlying assets or components of the underlying assets. Certain built-in costs are likely to adversely affect
the value of SNs prior to maturity. The price. if any, at rvhich the notes can be purchased in secondary market
transactions. if at all. rvill likely be lorver than the originai issue price and any sale prior to the maturity date could
result in a substantial loss. SNs are not designed to be short-term trading instruments. Purchasers should be willing
to hold anv- notes to matr"ritl'. Tlre tax consequences of SNs may' be rmcertain. Purchasers should consult their tax
advisor regarding tire U.S- federal income ta\ consequences of an investment in SNs. If a SN is callable at the

option of the issuer and the SN is called, the holder will receive only the applicable redemption amount and will
not receive any coupon payments that would have been payable for the remainder of the terrn of the SN. SNs are

Not FDIC lnsured, May Lose Principal Value and are Not Bank Guaranteed.

Mr-rlti-Asset strategies invest in a blend of asset classes such as equities. fixed income and commodities. and do so

by investing directlf in the underlying securitl, or through the use of nrutual funds and ETFs. Managers employing
these strategies typically analyze securities based upon their liistorical and anticipated correlation to one another.
Some strategies have a relativel,u- fixed asset allocation with a blend of low-correlated securities while other
strategies employ an asset allocation rvith a blend of securities tliat ma,"- exhibit higher conelations that may change

based on the rules ofsuch stratesv.

As the Multi-Asset Strategies can utilize an aray of investment vehicles. Ihe above risks described for equity and

t-rxed income sffategies rvill be present il those vehicles are used. Other vehicles possibl;" used rvithin these

strategies also have risks assoeiated with them. For example, the performance of commodity-linked investments,

including derivatives, may depend on the performance of the overall commodities markets and on other factors

that atTect the value of commodities. including weather. political, tax. and other regr,rlatory and market
developments. Commodity-linked notes may be leveraged. Cornmodity-linked investtnents may be hybrid
instruments that can have substantial risk of loss lvith respect to both principal and interest. Commodity-linked
investments may be more volatile and less liquid than the Lrnderly'ing commodity, instrutnents, or measLlres and are

subject to the credit risks associated rvith the issuer. and their values may deciine substantially if the issuer's
creditworthiness deteriorates. As a result, retums of commodity-linked investrnents may deviate significantly from
the return of the underlying comrnodity. instrurnents, or measures. Legal and regulatory changes also can affect
the value of these investments.

Volatiiity strategies seek to provide appreciation through the use of derivative securities (options), whose prices



are based primarily on the volatility expectations of the underlying investments. Managers employing volatility
strategies typically buy and sell one or more options contracts (i.e., puts and calls) based on a rnathernatical
approach that attempts to quantiff the return and risk of the investnent up front. These strategies typically attempt
to provide steady growth regardless of the conditions of the market in which they invest (bull, bear or flat market).
Options strategies are considered to be complex financial instruments and may involve significant risk.

Options may be used to create implied leverage in a portfolio - meaning the account controls more shares than it
could otherrvise purchase with the same amount of capital. Markets can move suddenly. swiftly. and without notice:
these movements can be severe in size and longevity. In a sharp downward moving market, the loss in a strategy
utilizing options may accelerate quickly because of the implied leverage - it depends on the conditions of the trade
cycle. Strategies utilizing options may only be suitable for an investor who understands the risks and has the
financial capacity and willingness to incur potentially substantial losses. The value of derivatives, including
options, futures and options on futures also may be adversely affected if the market for derivatives is reduced or
becomes illiquid. No assurance can be given that a liquid market will exist when BCM seeks to close out a position.
Reasons for the absence of a liquid secondary market on an exchange include the following: (i) there may be
insuffrcient trading interest in certain derivafives; (ii) restrictions may be imposed by an exchange on opening
transactions or closing transactions or both; (iii) trading halts, suspensions or other restrictions may be imposed
with respect to particular classes or series of derivatives; (iv) unusual or unforeseen circumstances may interrupt
normal operations on an exchange; (v) the facilities of an exchange or the Options Clearing Corporation may not
at all times be adequate to handle the then-current trading volume; or (vi) one or more exchanges could, for
economic or other reasons, decide or be compelled at some future date to discontinue the trading of derivatives (or
a particular class or series ofderivatives)- lftrading were discontinued, the secondary market on that exchange (or
in that class or series of derivatives) would cease to exist. However, outstanding options on that exchange that had
been issued by the Options Clearing Corporation as a result of trades on that exchange would continue to be
exercisable in accordance with their terms. Investing in derivative instruments also includes interest rate. market,
credit and management risks, and the risk of mispricing or improper valuations. Changes in the value of the
derivative may not correlate perfectly with the underlying asset, rate or index, and the investment could lose more
than the principal amount invested.

Digital currency is a digital representation of l'alue that functions as a medium of exchange, a unit of account. or a
store of value, but it does not have legal tender statr-rs. Digital currency is not backed nor supported by any
government or central bank. Digital currency's price is completely derived by market forces of supply and demand,
and it is more volatile than traditional currencies and financial assets.

Investing in digital currency comes with significant risk of loss that a client should be prepared to bear, including.
br,rt not limited to. volatile market price swings or flash crashes, market manipulation, economic, regulatory,
technical. and cybersecurit_v risks. In addition- digital currency markets and exchanges are not regulated with the
same confrols or customer protections available in equity, option, futures, or foreign exchange investing.

. Volatility Risk: Digital currency is a speculative and volatile investment asset. Investors should be prepared
for volatile market swings and prolonged bear markets. Digital currency can have higher volatility than
other traditional investors such as stocks and bonds and market movements can be difficult to predict.

. Economic Risk: The economic risk associated with digital currency is in the lack of widespread or
continuing digital cr.ur€ncy adoption. The market and investors could decide that digital currenc,v should
not be valued at the current market capitalization due to a variety offactors.

o Regulatory Risk: Digital currency could be banned or highly regulated by governments that would deter
investors from buying or holding digital curency.

o Technical Risk: Digital cuffency is a dynamic network with a codebase that is updated to add new security
and functionality features. The updated code that is merged by the core developers could potentially have
an error that threatens the securifv or fi.rnctionalit), of the digital curency network-

o Cybersecurity Risk: Digital currency exchanges and wallets have been hacked and digital currency has



been stolen in the past. This is a potential risk that clients must be comfortable r'vith when investing and

holding digital currency. Theft is less likely when holding digital currency at a qualified custodian in otfline
systems (cold storage) with institutional security and controls.

. Limited Operating History: Brookstone has a limited operating history in the digital curency space Llpon

which prospective clients can evaluate its perfonnance. There can be no assurance that Brookstone's
assessment of the prospects of investments in digital assets will prove accurate or that a client will achieve
its investment objective.

Advisors may construct custom portfolios for clients using mutual funds, exchange traded funds, equities, fixed
income securities and other securities authorized by BCM on a discretionar,v basis pursuant to invesfinent
objectives chosen by the client. Clients should refer to the individual mutual fund or ETF prospectus for the risks
associated with each specific fund.

An alternative investment is an asset that is not one of the conventional investment types, such as stocks, bonds
and cash. Alternative investments include private equity. hedge funds. managed futures. real estate, commodities
and derivatives confacts. Most alternative assets have low liquidity compared to conventional assets. Altemative
investments have experienced periods of extreme volatilify and in general. are not suitable for all investors.

The foregoing list of risk factors does nct purport to be a complete enumeration or explanation of the risks involved
in an investment strategy. Prospective and existing clients are encouraged to consult their own financial, legal and
tax professionals in connection with the selection of and investment in a particular strategy or product. In addition,
due to the dynamic nature of investrnents and markets, strategies ma.v be subject to additional and different risk
factors not discussed herein.

Investing in securities involves a significant risk of loss. BCM's investment recommendations are subject to various
market, inflation. currency. economic, political and business risks, and such investrnent decisions may not always
be profitable. Clients should be aware that there rnay be a loss or depreciation to the value of tlre client's accolrnt,
rvhich clients should be prepared to bear. There can be no assurance that the client's investment objectives will be
obtained and no inference to the contrary should be made. Prior to entering into an agreement with BCM, a client
should carefully consider: (l) committing to management only thoseassets that the client believes will not be
needed for current purposes and that can be invested on a long-term basis, (2) that volatility from investing in the
stock market can occur. and (3) that over time the client's assets may fluctuate and at any time be worth more or
less than the amount invested.

BCM does not represent, guarantee or imply that the services or methods of analysis employed by the firm can or
will predict future results, successfully identify market tops or bottoms, or insulate clients from losses due to market
corrections or declines.

BCM will not vote proxies on behalf of our advisory accounts. At your request, we may offer you advice regarding
corporate actions and the exercise of your proxy voting rights. lf you or,vn shares of appticatrle securities, you are

responsible for exercising your right to vote as a shareholder- In most case-s- ,vou will receive proxy materials
directly fiom 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
forrvard any electronic solicitation to vote proxies.

For accounts subject to the provisions ofthe Employee Retirement Income Security Act of 1974 (ERISA), the plan
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fiduciary speciflcally keeps the authority and responsibility for the voting ofany proxies for securities held in plan

accounts. A1so, BCM cannot give any advice or take aetion with respect to the voting of these proxies.

PERFORMANCE BASED FEES AND SIDE-BY-SIT}E N{ANAGEMENT

BCM does not charge performance-based fees (i.e., fees calculated based on a share of capital gains upon or capital
appreciation ofthe funds or any portion ofthe firnds of an advisory client). Consequently, BCM does not engage
in side-by-side rnanagement of accormts that are charged a performance-based fee with accounts that are charged
another type of fee (such as assets under management).

ITEM 8. CLIENT INFORMATION PROVIDED TO PORTFOLIO MANAGERS

Your financial history', and related trackground infomration, such as social security number, account nurnbers,
account holdirrgs, personal and farnily back-eround, *'ork historli, tit.\ status- and numerous other items necessary
for us to provide you with suitable investment advice and establish any investment account. are gathered by your
IAR at the inception of the relationship, and is updated on a regular basis thereafter.

You are responsible for ensuring that rve have accurate, current inlbrrnation about your financial condition. your
holdings and other investrnents. .\ our investrnent ob-iectives and goals and all other information which has a bearing
on your investments and parlicipation in this investment progmm. Your IAR or Outside RIA will receive a copy
of all information which you supply us. Your IAR or Outside RIA rvill receive notice of any change to any item of
your account information when you inform BCM of such change.

Due to tlre nature of the services being ofl'ered under this program and our desire to provide you the best service.
we must stress the importance of your providing Lrs w'ith accurate and current financial information. lf at any time
any of your information changes. piease notifr,r,our IAR or Outside RIA immediatell'.
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Your Portfolio Manager is your IAR or Outside RIA. You may contact your IAR or Outside RIA at any time. In
fact, we encotlrage you to work closely with ycur IAR or Outside RtA and to contact himlher with any questions

or items of particular concem or interest to you. In addition, as noted above, you must notifu your IAR or Outside
RIA of any changes to your background or account information.

ITEM 10 - ADDITIONAL INFORMATION

BCM participates in the instinrtional advisor progmm (the Program) offered b1,TD Arneritrade Institutional. TD
Ameritrade Institutional is a division of TD Ameritrade lnc.. member FINRA/SIPC (TD Ar-neritrade). an
unaffiliated SEC-registered broker/dealer and FINRA member. TD Ameritrade ofTers to independent investment
advisors services r.vlricli include custody of securities. trade execution, clearance and settlement of transactions.
Advisor receives some benefits from TD Arneritrade throLrgh its participation in the Progranr.

BCM paticipates in TD Arneritrade's Institutional customer pro*qram as stated above. There is no direct Iink
between BCM's paiticipation in the program and the inveshnent advice it gives to its clients, although BCM
receives economic benefits through its participation in the program that are tlpically not available to
TD Ameritrade retail investors. These benefits include the follorving products and services (provided without cost
or at a discount): duplicate client statements and contjrmations; research related products and consulting services;
access to a trading desk serving advisor participants: access to block trading (which provides the ability to aggregate

securities transactiorrs for execution and then allocate the appropriate shares to client accounts); the abilitl,to have
advison fees deducted direr-:tlv tiom client accounts: access to an electronic communications network for client
crder enuy* &*d account infcnnatisr; access to mutual funds rvith no transaction fees and to ceftain Institutional
money managers: and discounts on compliance. marketing. research, technology. and practice management



products or services proyided to BCM b1, third party vendors. TD Ameritrade ma1, also have paid for business

consulting and professional services received by BCM's related persons, and ma,"- also pay or reimburse expenses

(including travel. lodging. meals and entertainment expenses) lbr BCM's personnel to attend conferences or
meetings relating to the program or to TD Ameritrade's advisor custody and brokerage services generally. Some

of the products and services made available by TD Ameritrade tl,rough the program may benefit BCM bLrt may not

benefit its client accounts. These products or services ma) assist BCM in managing and administering client
accourts, including accounts uot maintained at TD Ameritrade. Other sen,ices made available by TD Arneritrade
are intended to heip BCM manage and fur*ther develop its business enterprise. The berrefits received by BCM (or
its personnel) through participation in the program do not depend on the amount of brokerage transactions directed
to TD Ameritrade. Clients should be aware, however. thatthe receipt of economic benefits by BCM or its related
persons in and of itself creates a potential conflict of interest and ma\, indirectly influence BCM's choice of TD
Ameritrade for custody' and brokerage services.

BCM also receives from TD Ameritrade certailr additional economic benefits ("Addiilonal Services") that may or
may not be offered to any other independent investment advisors participating in the program. TD Ameritrade
provides the Additional Services to BCM in its sole discretion and at its own expense, and BCM does not pay an).

fees to TD Ameritrade for the Additional Services. BCM and TD Ameritrade have entered into a separate

agreement (Additional Services Addendum) to govem the terms of the provision of the Additional Services.

BCM's receipt of Additional Services raises potential conflicts of interest. In providing Additional Serl'ices to
BCM, TD Ameritrade rnost likely considers the asrount and profitability to TD Ameritrade of the assets in, and

trades placed for, BCM's client accounts maintained with TD Ameritrade, TD Ameritrade hasthe right to terminate
the Additional Services Addendum with BCM, in its sole discretion, provided certain conditions are met.

Consequently, in order to continue to obtain the Additional Services from TD Ameritrade. BCM may have an

incentive to recommend to its clients that the assets under management by BCM be held in custody with TD
Ameritrade and to place transactions for client accounts with TD Arneritrade. In addition. BCM shares the

Additional Services with its af-filiated entities. Consequenily. BCM's clients' brokerage commissions and custodial
fees generated at TD Ameritrade may be used to benefit BCM's affrliates. BCM's receipt of Additional Services
does not diminish its duty to act in the best interests of its clients. including seeking best execution of trades for
client accounts.

BCM may combine orders into block trades when more than one account is participating in the trade. This blocking
or bunching technique must be equitable and potentially advantageous for eactr sr-rch account (i.e., for the purposes

of- reducing brokerage commissions or obtaining a more favorable erecution price). Block trading is performed

when it is consistent with the dury to seek best execution and is consiste,nt rvith the terms of BCM's investment
advisory agreements. Equity trades are blocked based upon fairness to client. both in the participation of their
account. and in the allocation of orders for the accounts of more than one client. Allocations of all orders are

performed in a timely and efficient manner. All managed accounts participating in a block execution receive the

same execution price (average share price) for the securities purchased or sold in a trading day. Any portion of an

order that remains unt-rlled at the end of a given day u,i}l be rervriften on the follou,ing da1" as a nerv order rvith a

nerv daily ayerage price to be determined at the end of the follcrving day. Due to the low liquidity of certain
secnrities, broker availability may be limited. Open orders are worked until they are completely filled, which may
span the course of several days. If an order is filled in its entiret,v=. securities purchased in the aggregated transaction

will be allocated among the accounts participating in the trade in accordance lvith the allocation statement. If an

order is partially filled, the securities r.vill be allocated pro rata based on the allocation statement. BCM may allocate
trades in a ditferent manner than indicated on the aliocation statement (non-pro rata) only if ali managed accounts

receive fair and equitaLrle treatment-

Firms are required to report any legal or disciplinary eyents that are rnaterial to a client's evaluation of our advisory

trusiness and the inte$iry' of our mafiagement. Tlrere are no required dlsclosures in relation to BCM and its
management team.



Disclosure inforrnation specific to your IAR or Outside RIA can be fbund on their supplemental ADV 28 and is

available at rvu.rv.adviserinfo.sec.gov.

IARs may also be agents/Registered Representatives of a non- affiliated firm such as a broker/dealer or insurance
agency, engaging in the business ofselling life, health, long-term care, disability and annuity insurance products
as well as securities. As registered representatives, associates may receive separate compensation in the form of
commissions for the purchase of securities through their affiliated brokeridealer as well as for the sale of insurance
products.

To the extent that the IAR recommends the purclrase of securities. insurance or other investnrent products whereby
the IAR rcceives cot'nmissions for doing so, a cont-lict of interest exists because the tAR receives compensation
should BCM's clients electto follow this recommendation, even if sr-rch a recommendation is based on the best
interest of the client. BCM has adopted certain procedures designed to mitigate the effects of these conflicts. For
example. as part of BCM's fiduciary duty to clients, the IAR will endeavor at all times to put the interests of the
clients first. and recommendations will only be made to the extent that they are reasonably believed to be suitable
and in the best interests of the client. Additionally, material conflicts presented by these practices are disclosed to
clients at the time of entering into any new advisory or consultative arrangement.

BCM is owned by AL BCM LLC (AL BCM), which is majority owned by Dean Zayed (CEO of BCM) through
Zayed RIA and AL Markeling, LLC, a sub-division of Amerilife Holdings, LLC (Amerilife). Amerilife is a
Florida domiciled insurance company that markets and distributes annuity. life and health insurance products and
is a portfolio company of Thomas H. Lee Partners. LP, a private equity firm. Using Amerilife is optional for
advisors and BCM is not involved in those insurance sales. BCM advisors may receive commission-based
compensation for the sale of insurance and annuity products.

AL BCM also owns FormulaFolios Investments, LLC (FFI), an SEC registered investment advisor located in
Crand Rapids, MI and Brookstone Wealth Advisors, LLC (BWA also known as Retirement Wealth Advisors or
RWA), an SEC registered investment advisor. The firms under AL BCM's common ownership and control share
corporate resources including management. administrative operations. and operational personnel. ln addition, IARs
of BWA wiil offer the BCM Platform to the ciients of BWA: thus. a conflict of interest exists as the tinns are under
common ownership and have a financial incentive to recommend the services of each other.

Certain models available within the BCM Platform contain funds managed by FFI, thus a conflict of interest exists
as BCM, BWA and FFI are under common ownership and control and have a financial interest to recommend
models that contain funds maxaged by FFI.

A portiorr of BCM's business is providing krack-office and administrative suppofi services to both affiliated and
unaffiliated RIAs as part of its TAMP, the BCM Plarform.

BCM is affiliated, through common ownership, with insurance marketing organizations (IMOs) Brookstone
Insurance Group and other Amerilife owned IMOs including JD Mellberg Financial. Some BCM advisors may
use Brookstone Insurance Group or other IMOs, including JD Mellberg Financial, to process insurance, inclLrding
life. fixed annuities or fixed index annuities. Using any IMO including Brookstone Insurance Group and/or JD
Mellberg Financial is optional for advisors and BCM is not involved in those insurance sales. BCM advisors may
receive commission based ccmpensation for the sale of insurance and annuity products.
Mr. Zayed is a principal and owner of Prizm Financial Advisors, Inc. (PFA). PFA is the corporation name of the
entity that Mr. Zayed uses for his personal clients including financial planning, investments, insurance and tax
planning.

Additionally. Mr. Zayed is a shareholder in the lar'*, firm of Perkins & Zayed. PC. As mentioned in the Form ADV
Part 2A, BCM recommends the services of Perkins & Zayed, PC for implementation of estate planning
recommendations made by BCM. This arrangement is disclosed by BCM as part of the client's agreement and by
delivery of this Wrap Brochure. Should a client elect to utilize Perkins & Zayed, PC for estate planning services,



the client will be required to enter into a separate written agreement for such services and pay applicable legal fees.
Clients should be arvare that any applicable legal fees will be in addition to and separate frorn the financial planning
fees incurred for services as outiined in the Financial Planning Agreement. Mr. Zayed will also receive individual
compensation in the fbrm of profits due to his role as a shareholder in Perkins & Zayed, PC. This could create a
conflict of interest in that Mr.Zayed, through BCM. may have a financial incentive to recommend Perkins &
Zayed, PC for estate planning services. The CIient has the sole responsibility for determining rvhether to implement
any such recommendations made by BCM, and which outside counsel to use for such services.

BCM currently has a partnership with Axos Bank which offers only FDIC insured products. If an IAR of BCM
refers a client to Axos Bank for banking services, he or she will earn a fee for such referral.

These outside activities and affiliations create an additional conflict of interest in that BCM's CEO and IARs'
obligations to these outside interests may either conflict with the advisement provided by BCM or take up a
substantial alnount of their time and therefore the time spent on providing the advisory services described herein
may be limited by virtue of their obligations to these outside interests. Although BCM's CEO and IARs will devote
as much time to the business and affairs of BCM as is reasonablv necessary to deliver the advisory services
described herein, they may devote a significant portion of their time to the affairs of these other activities and
affiliations.

BCM has adopted policies and procedures to address the conflicts presented by tl-rese relationships. For example,
as part of the firm's fiduciary duty to its clients, BCM and its IARs will endeavor at all times to put the interest of
its investment advisory clients first. Additionally, the conflicts presented by this practice are disclosed to clients at
the time of entering into an advisory agreement. Please refer to the sections of this Wrap Brochure titled Code of
Ethics and Participation or Interest in Client Transactions and Personal Trading (both in this Item l0) for additional
information.

In accordance with SEC Rule 204a-l of the Investment Advisers Act of 1940. BCM maintains and enforces a Code
olEthics. The Code requires employee, including IAR, reporting of all securities holdings and transactions may
require prior pre-clearance from the firm's Chief Compliance Officer for certain securities transacfions. The Code
contains requirements regarding compliance with all Laws, Rules and Regulations. and it contains provisions for
reporting violations of the Code to BCM's Chief Compliance Officer. All BCM IARs are expected to be honest
and ethical, make full and accurate disclosures. remain in compliance with all applicable rules and regulations, and
be accountable for what they' do.

BCN4 and its IARs act as fiduciaries for their clients. They have a fundamental obligation to act in the best interest
of their clients and to provide investment advice in the clients' best interest. They owe their clients a duty of
undivided loyalty and utmost good faith. While BCM strives to not engage in activities that create a conflict of
interest with our clients, if a conflict of interest does arise, we will disclose that conflict to the client. Reasonable
care is employed BCM and Advisors to avoid misleading ciients, and full and fair disclosure of all material facts
(including fees) are made to our clients and prospective clients. Generally. facts are "rraterial" if a reasonable
investor would consider them to be important. They must eliminate, or at least disclose, all conflicts of interest that
might incline them consciously or unconsciously - to render advice that is not disinterested- If they do not avoid
a conflict of interest that could impact the impartiality of their advice, they must make full and fair disclosure of
the conflict. BCM and its lARs cannot use their clients' assets for their own benefit or the benefit of other clients.
Departure from this fiduciary standard may constitute "fraud" upon their clients under the Investment Advisers
Act.

To review a cop)'of BCM's Code of Ethics, please make a rvritten request to your IAR, contact BCM at 630-923-
6850, or email compliance@ brookstonecm.com.



Most BCM investment advisor representatives also provide insurance or annuities to their clients when appropriate.

Insurance, including fixed index annuities, are not otTered through BCM but are sold by insurance licensed agents

using various insurance companies. The issuing insurance companies are not affiliated with BCM. However,
sometimes the fixed insurance product could be used as a replacement or altemative to the BCM fixed income
portion of a portfolio. Horvever. annuiry- products present their orvn ditTerences from traditional fixed income
securities, such as bonds, including, but not limited to liquidity. tax implications, and underlying fees. Unlike
bonds, there is no secondary market for annuity products. Annuities also may be subject to caps. restrictions, fees

and surrender charges as described in the annuity contract. Any annuity guarantees are backed by the financial
strength and claims paying ability of issuer. BCM does not charge management fees on commission based fixed
inder annuities. However, if the IAR/insurance agent implements an insurance transaction, the agent will receive
a sales commission from the recommendation of an insurance product. like a trxed index annuity. This could
present a conflict of interest since the IAR/insurance agent is incentivized and earns insurance commission(s) for
implementing insurance product recommendations. This contlict is mitigated by the lAR/insurance agent always
acting in the best interest of the client and providing f-ull and fiank disclosure to the client when such a conflict
exists.

If a BCM IAR is licensed as an insurance agent and makes a recomnlendation for transacting in a fixed annuity
and/or life insurance product, this gives rise to conflicts of interest due to the fact that such BCM IAR is receiving
remuneration in the form of commission and in sonre cases, other compensation (such as a percentage of an

organizations' profits fbr selling fixed annuities and/or life insurance) which incentives such IAR to sell that
product. BCM lARs rnitigate this conflict by making recommendations that are in the client's best interest and are

suitable for them based on their irrvestrnent objectives and needs outlined in the client's investment policy
statement.

BCM and/ or its iARs may at any time own or invest in the same securities as it recommends to clients. All
employees and IARs of BCM are required to submit to the BCM Cornpliance Deparfirent duplicate copies of all
trades and account statements for review. BCM does not allow any IAR or employee to trade ahead of their clients.
For individual securities such as stocks and bonds, any IARs or employees invested in the same models as clients
are block traded where an average price is used.

BCM IARs periodically review their designated client accounts on a regular basis and no less than annually. Client
accounts are reviewed for appropriateness in light of each client's investment objectives. risk tolerance and
financial goals. BCM's CEO, lvlr. Zayed, is responsible for the general oversight of all supervised persons. and has

ultimate authoriry- over portfolio management, fundamentals, model portfolio constituents. asset allocation and
areas of potential concern.

ln addition to periodic reviews. reviervs rnay be triggered when BCM becomes aware of'a change in a client's
investment objective, a change in market conditions, change of employmenl, re-balancing of assets to maintain
proper asset allocation and any other activity that is discovered as the account is revieu.ed. The client is encouraged
to notiff BCM. their IAR, or Outside RIA if changes occur in his,lher perconal financial situation that might
adversely affect hisiher investment plan.

The client will receive rvritten statements no less than quarterl,v fiom the custodian. ln addition, the client inay
receive other supporling reports from Mutual Funds. Asset Managers, Trust Companies or Custodians, Insurance

Companies, Broker/Dealers and others who are involved r.vith client accounts, BCM has the ability to prepare

written quarleri,v reports reflecting current positions and valuations which may be provided to all clients for
managed accounts. Third parfy custodians also provide monthly statements. Financial planning clients receive a

written copy of their financial plan with al1 supporting analyses.



BCM has entered into Selling Agreements and Solicitor's Agreements wherein certain individuals are appointed
to serve as a non-exclusive marketing agent, referral, and client servicing source for BCM's managed account
Platform (each a "Solicitor" and collectively the "solicitors"). Through its relationship with the Solicitors, the
individuals and organizations can receive payments for referral of certain clients. In the instance where BCM
receives a client referral from a Solicitor (i.e., the Solicitor was the procuring cause), BCM will pay a cash referal
fee to the Solicitor based upon a percentage ofour advisory fee received from that particular client and based on
the client's assets under management. In the instance where BCM refers a client to another advisor, BCM will
receive a cash referral fee from the advisor for its referral of a BCM client. Under these circumstances, BCM will
enter into a Solicitor's Agreement with the other advisor. All such agreements will be in writing and comply with
the applicable state and federal regulations. While the specific terms of each agreement may differ, generally, the
compensation will be based upon a varying percentage of the assets under management by the client, or a
fixed amount, which shall be paid by the advisor until the account is closed by written authorization from the client.
Any such fee shall not result in any additional charge to the client.

Each prospective client who is referred under such an arrangement will receive a copy of applicable advisor's Form
ADV Part 2A and a separate written disclosure document disclosing the nature of the relationship between the
solicitor and the advisor and the amount of compensation that will be paid to the third party solicitor, which must
be acknowledged in writing by the solicited client.

irl\r r\.{ I :i! j 1i"ii;;tti i'i i{ i .,

BCM does not require prepayment of more than $1,200 in fees per client six months or more in advance - as such,
a Balance Sheet is not required and not attached. There is also no known financial condition that is reasonably
likely to impair this firm's ability to meet contractual commitments to clients, and the firm has not been the subject
of a bankruptcy proceeding.

ITEM 11 - STATE REQUIRENTENTS

As Brookstone Capital Management is an SEC registered advisor and not a State registered advisor, this ltem is
not applicable.

BROOKSTONECAPITALMANAGEMENT I BrookstoneCM.com
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BROOKSTONE
WEALTH ADVISORS

RETIREMENTWEALTI"I

Brochure Supplement
(Part 2B ofForm ADV)

Donald T Murphy
Platinum Wealth Advisors

100 Oceangate
Suite 1200

Long Beach, CA 90803

310-220-1196
don @platinumwealthadvisors.com

March 1, 2023

This Brochure Supplement provides information about Donald Murphy (5716061) that supplements the
Brookstone Capital Management (BCM), LLC Brochure. BCM is affiliated with Brookstone Wealth Advisors,
LLC (also known as Retirement Wealth Advisors). You should have received a copy of that Brochure. Please
contact (630) 923-6850 if you did not receive Brookstone Capital Managemert's Brodrure or if you haue any
questions about the contents of this supplemert. Brookstone Capital Management is located at 1745 S.

Naperville Road, Suite 200, Wheaton, lL 50189.

A.dditionat information about Donald Murphy is available on the SEC's website at wwrv"a!-vi1e-rjnfo.sec.sql/.



Brochure Supplement (Part 28 of Form ADV)

lnvestment Advisor Representative (lAR) Name
Donald T Murphy

Year of Birth
1959

Education
Yale University, Economics

Work Experience
Brookstone Wealth Advisors

I nvestment Advisor Representative

t012076 to Present

American Retirement Education Services / Retire 123

Officer / Director / Owner

O4{ZO18 - Present

Platinum Wealth Advisors

Owner

07/20L0 - Present

Platinum Life

cEo

OU2A12 - Present

Disciplinary lnformation
Brookstone Wealth Advisors is reguired to disclose
the pertinent facts regarding certain legal or
disciplinary events for the client's evaluation of an

lAR. There are no required disclosures in relation to
this item. Further information regarding Donald
Murphy is available at www.adviserinfo.sec.gov.

Other Business Activities
IAR is a licensed insurance agent. ln this capacity, IAR

may offer fixed life insurance and annuity products
and receive normal and customary commissions as a

result of any purchases made by clients. The client is

under no obligation to purchase fixed life or annuity
insurance products through IAR on a commissionable
basis.

Additional Compensation. ln addition, IAR may
receive other compensation such as fixed life
insurance or annuity trails. The potential for receipt
of commissions and other compensation when IAR

acts as an insurance agent gives IAR an incentive to
recommend insurance products based on the
compensation received. IAR is eligible for any

incentive programs as described in the Brookstone
Wealth Advisors disclosure brochure.

Supervision
The individual responsible for monitoring IAR's

advisory activities is Matt Lovett, Chief Compliance
Officer for Brookstone Wealth Advisors. Brookstone
Wealth Advisors reviews the personal trading
activities and the investments made in the client
accounts of lAR.

ln addition, Brookstone Wealth Advisors supervises
the investments recommended by IAR to ensure
those investments are suitable for the particular
client and consistent with their investment needs,
goals, objectives, and risk tolerance, as well as any
restrictions previously requested by the client.
Brookstone Wealth Advisors periodically reviews
advisory activities of lAR, which may include
reviewing individual accounts and correspondences
(including e-mails) sent to and received by Donald
Murphy.

Matt Lovett can be reached at {630) 653-1400 ext.
7023 or matt@brookstonecm.com .
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Brochure Supplement
(Part 28 ofForm ADV)

Scott A. Sandefur
Platinum Weahh Advisors

100 Oceangate
Suite 1200

Long Beach, CA 90802

310-7s5-5458
scott@ plati numwealthadvisors.com

March 1, 2023

This Brochure Supplement provides information about Scott Sandefur(52392$r) that supplements the
Brookstone Capital Management {BCM), Ll-C Brochure. BCM is affiliated with Brookstone Weakh Advisors,
LLC (also known as Retirement Weahh Advisors). You should have received a copy of that Brochure. Please

Gontact {53O} 923{850 if yru did not r€ceiye Brookstone Capital Managemenfs Brochure or if you have any
questions about the contents of this supplement. Brookstone Capital Management is located at 1745 S.

Naperville Road, Suite 200, Wheaton, lL 50189.

Additional information about Scott Sandefur is available on the SEC's website at www.adviserinfo.sec.gov.



Brochure Supplement (Part 28 of Form ADV)

lnvestment Advisor Representative (lAR) Name
Scott A. Sandefur

Year of Birth
1963

Education
California State University - Northridge
MBA
Graduated in 1993

Work Experience
Brookstone Wealth Advisors

lnvestment Advisor Representative

01/2018 to Present

Platinum Wealth Advisors

Employee

07 12017 - Present

Platinum Life Financial and lnvestments

lnsurance Sales

06/20t7 - Present

Disciplinary lnformation
Brookstone Wealth Advisors is required to disclose
the pertinent facts regarding certain Iegal or
disciplinary events for the client's evaluation of an

lAR. There are no required disclosures in relation to
this item. Further information regarding Scott
Sandefur is available at

Other Business Activities
IAR is a licensed insurance agent. In this capacity, IAR

may offer fixed life insurance and annuity products
and receive normal and customary commissions as a

result of any purchases made by clients. The client is

under no obligation to purchase fixed life or annuity
insurance products through IAR on a commissionable
basis.

Additionat Compensation. ln addition, IAR may

receive other compensation such as fixed life
insurance or annuity trails. The potential for receipt
of commissions and other compensation when IAR

acts as an insurance agent gives IAR an incentive to
recommend insurance products based on the
compensation received. IAR is eligible for any
incentive programs as described in the Brookstone
Wealth Advisors disclosure brochure.

Supervision
The individual responsible for monitoring IAR's

advisory activities is Matt Lovett, Chief Compliance

Officer for Brookstone Wealth Advisors. Brookstone

Wealth Advisors reviews the personal trading
activities and the investments made in the client
accounts of lAR.

ln addition, Brookstone Wealth Advisors supervises
the investments recommended by IAR to ensure

those investments are suitable for the particular
client and consistent with their investment needs,
goals, objectives, and risk tolerance, as well as any
restrictions previously requested by the client.
Brookstone Wealth Advisors periodically reviews

advisory activities of lAR, which may include

reviewing individual accounts and correspondences
(including e-mails) sent to and received by Scott

Sandefu r.

Matt Lovett can be reached at (630) 653-1400 ext.
7023 or


