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ltem 2 Material Changes

As a registered investment adviser, we must ensure that our brochure is current and accurate and makes full
disclosure of all material facts relating to the advisory relationship. If there have been any material changes to
our business or advisory practices since our last annual update, we will provide a description of such material
changes here. Our full brochure is available upon request. Whenever you would like to receive a complete
copy of our Firm Brochure at no cost, please contact us by telephone at (651) 444-1116 or via email at
tmerrill@starcapinc.com.

March 7, 2024: Star Capital no longer offers the Aries, Phoenix, and Gemini Model Portfolios, and the
management fees for accounts in the Centaurus Model Portfolio have been increased. Item 4 Advisory
Business and ltem 5 Fees and Compensation were modified to reflect these changes.

The material changes discussed above are only those changes that have been made to this Brochure since
the firm’s last annual update. The date of the last annual update of the Brochure was March 29, 2023.
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ltem 4 AdvisoryBusiness

Firm Description

Star Capital Inc. is a registered investment adviser primarily based in Edina, Minnesota and organized under
the laws of the State of Minnesota. The firm is registered with the U.S. Securities and Exchange Commission,
since August 2023, and was previously registered with the Minnesota state securities regulators, since August
2014. Timothy R. Merrill Jr. is the principal owner.

The following paragraphs describe our services and fees. Refer to the description of each investment advisory
service listed below for information on how we tailor our advisory services to your individual needs. As used in
this brochure, the words "we," "our," and "us" refer to Star Capital Inc. and the words "you," "your," and "client"
refer to you as either a client or prospective client of our firm.

Portfolio Management Services

We offer discretionary direct portfolio management services to individuals and businesses. We will offer clients
ongoing portfolio management services through determining individual investment goals, time horizons,
objectives, and risk tolerance. Investment strategies, investment selection, asset allocation, portfolio monitoring
and the overall investment program will be based on the above factors.

If you participate in our discretionary portfolio management services, we require you to grant our firm
discretionary authority to manage your account. Discretionary authorization will allow us to determine the
specific securities, and the amount of securities, to be purchased or sold for your account without your
approval prior to each transaction. Discretionary authority is granted through the investment advisory
agreement you sign with our firm and the appropriate trading authorization forms.

An evaluation of your initial situation is provided, often in the form of a net worth statement, risk analysis or
similar document. Periodic reviews are also communicated to provide reminders of the specific courses of
action that need to be taken. More frequent reviews occur but are not necessarily communicated to you unless
immediate changes are recommended.

Other professionals (e.g., lawyers, accountants, tax preparers, insurance agents, etc.) may be engaged
directly by you on an as-needed basis and may charge fees directly to you for their services.

As part of our portfolio management services, in addition to other types of investments (see disclosures below
in this section), we may invest your assets according to one or more focused or model portfolios developed by
our firm. These focused and model portfolios are designed for investors with varying degrees of risk tolerance
ranging from a more aggressive investment strategy to a more conservative investment approach. Clients
whose assets are invested in focused or model portfolios may not set restrictions on the specific holdings or
allocations within the portfolio, nor the types of securities that can be purchased in the portfolio.

Star Capital Portfolios and Allocation Models

« The Orion Portfolio is a strategy involving the purchase of 15-20 Large Cap Value and Dividend paying
stocks spread over 10 different market sectors. This unique portfolio process is tailored to each client's
investing timeline, deploying funds at strategic price points. Core positions are established over time
through fundamental valuation and predetermined technical values. This approach utilizes tactical
investment methods to potentially limit downside risk while capitalizing on upside opportunities.

« The Taurus Portfolio utilizes index ETFs to obtain exposure to broader market sectors. The strategic
allocation is positioned to overweight or underweight in different sectors depending on stock market
analysis and forecasting trends. This portfolio uses rebalancing and sector rotation which is adjusted
only as the market dynamic shifts.

« The Sagittarius Portfolio strives to capitalize on a recovery in the energy sector. Diligent screening



contributes to selecting specific securities found to be undervalued within the sector.

« The Pisces Portfolio looks to identify equities for long-term capital appreciation where the current market
may not favor the securities.

« The Centaurus Portfolio is a fixed income portfolio seeking to capitalize on the recent rise in the interest
rate complex by investing directly into shorter duration U.S. Government issued treasuries. The strategy
incorporates staggering maturity dates for both Treasury Bills (maturity within one year or less) and
Treasury Notes (maturity between one year and 10 years). This technique is intended to provide
flexibility to reinvest near-term maturities at higher yields if interest rates continue to escalate higher, or
extend duration when the Federal Reserve hiking cycle appears to be relaxing.

- Star Capital Allocation Models: Portfolios designed to include elements of active, passive, and hybrid
investment vehicles to meet various client objectives and risk profiles. Five Models offered currently:
Income, Conservative, Balanced, Growth, and Aggressive Growth.

Sub-Adviser Services

Star Capital may also act as a sub-adviser to advisers unaffiliated with Star Capital. These third party advisers
would outsource portfolio management services to Star Capital. This relationship will be memorialized in each
contract between Star Capital and the third party advisor.

In providing account management services, we do not accept client restrictions on the specific securities or the
types of securities that may be held in your account.

Investment Consulting Services

Star Capital may advise you on various types of investments based on your stated goals and objectives. We
may also provide advice on any type of investment held in your portfolio at the inception of our advisory
relationship. Consulting topics may include, but are not limited to, investments, insurance, taxes, retirement
needs, and estate planning.

Qualified Retirement Plan Consulting Services

Star Capital will evaluate the Plan and its operation including, at a minimum, its: Trustee, custodial and
recordkeeping arrangement; design; fiduciary compliance program; costs and fees associated with
investments and service providers; required and elective contributions; employee communication and
education program, and; investment selection and monitoring process, including its investment policy
statement, hereinafter referred to as the “IPS”. With regard to the IPS, Star Capital will assist the Plan Sponsor
in adopting a suitable IPS, amending it from time to time, and will provide information and recommendations,
consistent with the IPS, to aid the Plan Sponsor in selecting and monitoring investments offered to Participants
in the Plan. Information and recommendations will be based on data as of the end of each calendar quarter.
Within a reasonable period of time following each calendar quarter, Star Capital will provide the Plan Sponsor
with a written report detailing, at a minimum, all costs and fees associated with investments and operation of
the Plan, and information and recommendations, consistent with the IPS, for the Plan Sponsor's selection,
deletion and replacement of investments offered to Participants in the Plan.

Star Capital 's roles and actions in fulfilling all responsibilities pertaining to this Agreement shall not include
those of the Plan's Trustee, and will be performed solely at the direction of the Plan Sponsor, its authorized
officers, employees and/or agents. At no time will Star Capital accept, maintain possession of, or have
custodial responsibility for, the Plan's assets. Star Capital will not conduct or effect the purchase or sale of any
assets of the Plan on behalf of the Plan Sponsor or Plan Participants. Star Capital will not advise, in any
manner, any Participant, person or entity related to the Plan other than the Plan Sponsor. Communicational
and educational activities in which the Advisor engages related to Participants in the Plan shall be solely at the
direction of the Plan Sponsor, and shall not be represented by Star Capital or Plan Sponsor as investment, tax
or legal advice. Star Capital is not licensed to provide, shall not provide, nor be construed to provide, the
services of an attorney or accountant.



Wrap Fee Programs
We are not the program manager or sponsor of any wrap fee program.

Types of Investments
We offer advice on Equity Securities, Options, EFTs, Mutual Funds, and Bonds.

Assets under Management

As of February 13, 2024, we provided continuous management services for $136,158,313 in client assets on a
discretionary basis and $0 in client assets on a non-discretionary basis.

ltem 5 Fees and Compensation

Portfolio Management Services:

Star Capital manages client accounts for a percentage of assets under management. Star Capital charges an
annualized fee for money management that ranges up to 2.00% depending on the class of portfolio, size and
complexity of the client account or retirement plan, and the portion of fees allocated to the client’s assigned
investment adviser representative. In general, investment adviser representatives of Star Capital receive
1.00% of the firm’s total management fee. The total fee for money management and planning services will not
exceed a maximum of 2.00%. Fees are negotiable based at the discretion of Star Capital. Amount of fee
charged to client will be in writing and acknowledged by client and Star Capital.

Focused portfolio fees are charged based on the following schedules:

Orion / Taurus / Sagittarius / Pisces

There is a $50,000 account minimum

Total Assets Annual Fee Quarterly Fee
$50,000 to $500,000 2.00% 0.50%
$500,001 to $1,000,000 1.85% 0.4625%
$1,000,001 to $2,000,000 1.75% 0.4375%
Over $2,000,001 1.50% 0.375%

Centaurus

There is a $25,000 account minimum.

Total Assets Annual Fee Quarterly Fee

$25,000 to $250,000 1.35% 0.3375%

Over $250,000 1.30% 0.325%




Star Capital Allocation Models

Total Assets Annual Fee Quarterly Fee
First $2,000,000 1.35% 0.3375%
Over $2,000,001 1.25% 0.3125%

Our annual portfolio management fee is billed and payable, quarterly in arrears, based on the average daily
balance.

If the portfolio management agreement is executed at any time other than the first day of a calendar quarter,
our fees will apply on a pro rata basis, which means that the advisory fee is payable in proportion to the
number of days in the quarter for which you are a client. Our advisory fee is negotiable, depending on
individual client circumstances.

At our discretion, we may combine the account values of family members living in the same household to
determine the applicable advisory fee. For example, we may combine account values for you and your minor
children, joint accounts with your spouse, and other types of related accounts. Combining account values may
increase the asset total, which may result in your paying a reduced advisory fee based on the available
breakpoints in our fee schedule stated above.

You may terminate the portfolio management agreement upon 30 days written notice. You will incur a pro rata
charge for services rendered prior to the termination of the portfolio management agreement, which means you
will incur advisory fees only in proportion to the number of days in the quarter for which you are a client. If you
have pre-paid advisory fees that we have not yet earned, you will receive a prorated refund of those fees.

Additional Client Fees Charged

Custodians may charge transaction fees on purchases or sales of certain mutual funds, equities, and
exchange-traded funds. These charges may include Mutual Fund transactions fees, postage and handling and
miscellaneous fees (fee levied to recover costs associated with fees assessed by self- regulatory
organizations). These transaction charges are usually small and incidental to the purchase or sale of a
security. The selection of the security is more important than the nominal fee that the custodian charges to buy
or sell the security.

Sub-Adviser Services Fees

Star Capital may also act as a sub-adviser to unaffiliated third-party advisers and Star Capital would receive a
share of the fees collected from the third-party adviser’s client. The fees charged are negotiable and will not
exceed any limit imposed by any regulatory agency. This relationship will be memorialized in each contract
between Star Capital and the third-party adviser.

Sub-adviser fees may be withdrawn from client’s accounts or clients may be invoiced for such fees, as
disclosed in each contract between Star Capital and the applicable third party adviser.

Investment Consulting Services Fees

Star Capital will charge either a fee based on the value of the assets for which the consulting is provided, or a
fixed fee, as agreed between the client and Star Capital.

Fee Based on the Value of Assets

Star Capital may charge an annual fee up to 1.0% of the average daily value of the assets for which
investment consulting services are provided. Fees are billed quarterly in arrears. The investment consulting
fee for the first quarter will be pro-rated from the date of inception to the end of the first quarter. The fee is
negotiable at the discretion of Star Capital.




Fixed Fee

Star Capital may charge a fixed fee for investment consulting services that will range up to $250,000 per
project, depending on the extent and complexity of the investment consulting services, as contracted for with
the client in advance. Fixed-fee based clients are billed upon completion of work performed. Fixed fees may
be negotiated in advance at the discretion of Star Capital.

Qualified Retirement Plan Consulting Fees

The Plan Sponsor will pay Star Capital, as compensation for its services, a fixed consulting fee of up to $100,000 per
Plan annually. The consulting fee is payable quarterly, in arrears. The consulting fee in the first quarter of the
Agreement shall be prorated from the inception date to the end of the quarter. Star Capital shall invoice the Plan
Sponsor for the consulting fee. The Plan Sponsor may, at its election, submit invoices for this consulting fee to the
custodian of the Plan's assets for payment. The Plan Sponsor agrees to payment of these invoices, whether directly
from the Plan Sponsor or from the Plan's custodian, promptly, and, under normal circumstances, by the end of the
quarter in which the invoice is submitted.

Fees are negotiable and the Plan Sponsor and Star Capital may agree to a minimum quarterly fee and/or a
maximum quarterly fee. There will be no pre-payment of fees.

Compensation for the Sale of Securities or Other Investment Products

Persons providing investment advice on behalf of our firm may be registered representatives with Peak
Brokerage Services, LLC, a securities broker-dealer, and a member of the Financial Industry Regulatory
Authority and the Securities Investor Protection Corporation. In their capacity as registered representatives,
these persons will receive commission-based compensation in connection with the purchase and sale of
securities, including 12b-1 fees for the sale of investment company products.

Compensation earned by these persons in their capacities as registered representatives is separate and in
addition to our advisory fees. This practice presents a conflict of interest because persons providing investment
advice on behalf of our firm who are registered representatives have an incentive to effect securities
transactions for the purpose of generating commissions rather than solely based on your needs. You are under
no obligation, contractually or otherwise, to purchase securities products through any person affiliated with our
firm.

Persons providing investment advice on behalf of our firm are licensed as independent insurance agents.
These persons will earn commission-based compensation for selling insurance products, including insurance
products they sell to you. Insurance commissions earned by these persons are separate and in addition to our
advisory fees. This practice presents a conflict of interest because persons providing investment advice on
behalf of our firm who are insurance agents have an incentive to recommend insurance products to you for the
purpose of generating commissions rather than solely based on your needs. You are under no obligation,
contractually or otherwise, to purchase insurance products through any person affiliated with our firm.

IRA Rollover Considerations

As part of our investment advisory services to you, we may recommend that you withdraw the assets from your
employer's retirement plan and roll the assets over to an individual retirement account ("IRA") that we will
manage on your behalf. If you elect to roll the assets to an IRA that is subject to our management, we will
charge you an asset based fee as set forth in the agreement you executed with our firm. This practice presents
a conflict of interest because persons providing investment advice on our behalf have an incentive to
recommend a rollover to you for the purpose of generating fee based compensation rather than solely based
on your needs. You are under no obligation, contractually or otherwise, to complete the rollover. Moreover, if
you do complete the rollover, you are under no obligation to have the assets in an IRA managed by our firm.

Many employers permit former employees to keep their retirement assets in their company plan. Also, current
employees can sometimes move assets out of their company plan before they retire or change jobs. In

determining whether to complete the rollover to an IRA, and to the extent the following options are available,
8



you should consider the costs and benefits of the options available to you.

An employee will typically have four options:

Leaving the funds in your employer's (former employer's) plan.
Moving the funds to a new employer's retirement plan.
Cashing out and taking a taxable distribution from the plan.
Rolling the funds into an IRA rollover account.

W N~

Each of these options has advantages and disadvantages and before making a change we encourage you to
speak with your CPA and/or tax attorney.

If you are considering rolling over your retirement funds to an IRA for us to manage here are a few points to
consider before you do so:

1. Determine whether the investment options in your employer's retirement plan address your needs or
whether you might want to consider other types of investments.

a. Employer retirement plans generally have a more limited investment menu than IRAs.

b. Employer retirement plans may have unique investment options not available to the public such
as employer securities, or previously closed funds.

2. Your current plan may have lower fees than our fees.

a. If you are interested in investing only in mutual funds, you should understand the cost structure
of the share classes available in your employer's retirement plan and how the costs of those
share classes compare with those available in an IRA.

b. You should understand the various products and services you might take advantage of at an
IRA provider and the potential costs of those products and services.

3. Our strategy may have higher risk than the option(s) provided to you in your plan.
4. Your current plan may also offer financial advice.

5. If you keep your assets titled in a 401k or retirement account, you could potentially delay your required
minimum distribution beyond age 70.5.

6. Your 401k may offer more liability protection than a rollover IRA; each state may vary.
a. Generally, federal law protects assets in qualified plans from creditors. Since 2005, IRA assets
have been generally protected from creditors in bankruptcies. However, there can be some

exceptions to the general rules so you should consult with an attorney if you are concerned
about protecting your retirement plan assets from creditors.

7. You may be able to take out a loan on your 401k, but not from an IRA.

8. IRA assets can be accessed any time; however, distributions are subject to ordinary income tax and may
also be subject to a 10% early distribution penalty unless they qualify for an exception such as disability,
higher education expenses or the purchase of a home.

9. If you own company stock in your plan, you may be able to liquidate those shares at a lower capital gains
tax rate.

10. Your plan may allow you to hire us as the manager and keep the assets titled in the plan name.

It is important that you understand the differences between these types of accounts and to decide whether a
rollover is best for you. Prior to proceeding, if you have questions contact your investment adviser
representative, or call our main number as listed on the cover page of this brochure.

ltem 6 Performance-Based Fees and Side-by-Side Management

We do not accept performance-based fees or participate in side-by-side management. Performance- based
fees are fees that are based on a share of a capital gains or capital appreciation of a client's account. Side-by-
side management refers to the practice of managing accounts that are charged performance-based fees while 9



at the same time managing accounts that are not charged performance- based fees. Our fees are calculated
as described in the Fees and Compensation section above and are not charged on the basis of a share of
capital gains upon, or capital appreciation of, the funds in your advisory account.

ltem 7 Types of Clients
We offer investment advisory services to individuals and high net worth individuals.

Client relationships vary in scope and length of service.

Account Minimums

In general, we do not require a minimum dollar amount to open and maintain a non-focused portfolio advisory
account; however, we have the right to terminate your Account if it falls below a minimum size which, in our
sole opinion, is too small to manage effectively. Star Capital requires that clients whose accounts are
managed according to a focused portfolio keep a $25,000 account minimum (Centaurus) or $50,000 account
minimum (Orion/Taurus/Sagittarius/Pisces). However, based on facts and circumstances we may, at our sole
discretion, accept accounts with a lower value.

We may also combine account values for you and your minor children, joint accounts with your spouse, and
other types of related accounts to meet the stated minimum.

ltem 8 Methods of Analysis, Investment Strategies and Risk of Loss

Methods of Analysis

Security analysis methods may include fundamental analysis, technical analysis or charting and cyclical
analysis. Investing in securities involves risk of loss that clients should be prepared to bear. Past performance
is not a guarantee of future returns.

Fundamental analysis involves evaluating a stock using real data such as company revenues, earnings, return
on equity, and profits margins to determine underlying value and potential growth. Technical analysis (charting)
involves evaluating securities based on past prices and volume. Cyclical analysis involves analyzing the cycles
of the market.

The main sources of information include financial newspapers and magazines, annual reports, prospectuses,
and filings with the Securities and Exchange Commission.

Investment Strategy

The investment strategy for a specific client is based upon the objectives stated by the client during
consultations. The client may change these objectives at any time. Each client executes an Investment Policy
Statement or Risk Tolerance that documents their objectives and their desired investment strategy.

Security Specific Material Risks

All investment programs have certain risks that are borne by the investor. Fundamental analysis may involve
interest rate risk, market risk, business risk, and financial risk. Risks involved in technical analysis are inflation
risk, reinvestment risk, and market risk. Cyclical analysis involves inflation risk, market risk, and currency risk.

Our investment approach constantly keeps the risk of loss in mind. Investors face the following investment
risks and should discuss these risks with us:

* Interest-rate Risk: Fluctuations in interest rates may cause investment prices to fluctuate. For
example, when interest rates rise, yields on existing bonds become less attractive, causing their

10



market values to decline.

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

* Inflation Risk: When any type of inflation is present, a dollar today will buy more than a dollar next
year, because purchasing power is eroding at the rate of inflation.

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

* Reinvestment Risk: This is the risk that future proceeds from investments may have to be reinvested
at a potentially lower rate of return (i.e. interest rate). This primarily relates to fixed income
securities.

* Business Risk: These risks are associated with a particular industry or a particular company within
an industry. For example, oil-drilling companies depend on finding oil and then refining it, a lengthy
process, before they can generate a profit. They carry a higher risk of profitability than an electric
company which generates its income from a steady stream of customers who buy electricity no
matter what the economic environment is like.

* Liquidity Risk: Liquidity is the ability to readily convert an investment into cash. Generally, assets are
more liquid if many traders are interested in a standardized product. For example, Treasury Bills are
highly liquid, while real estate properties are not.

* Financial Risk: Excessive borrowing to finance a business' operations increases the risk of
profitability, because the company must meet the terms of its obligations in good times and bad.
During periods of financial stress, the inability to meet loan obligations may result in bankruptcy
and/or a declining market value.

Star Capital’s Investment Process
Stage 1:
Our investment screening process is tailored to a specific asset class that is designed to generate a
preliminary list of investments that meet certain criteria including, but not limited to comprehensive risk
measures, and favorable long-term guidance as well as other benchmarks depending on the specific
market sector in question.

Stage 2:
The list of investments that qualified to this phase passed initial screening restrictions and are now
examined by our portfolio manager.

Stage 3:
Qualified symbols suitable for a stage 3 appraisal show promise and reveal an encouraging investing
opportunity.

Stage 4:
Technical and quantitative analysis is applied to the remaining list of potential investments to further
determine if the risk/reward ratio meets Star Capital’s investment guidelines.

Stage 5:

Investments in this final stage of evaluation have passed numerous fundamental and technical metrics that
validate a buy opportunity at predetermined price levels for limit order entry, risk tolerance prices, and
profit taking targets. Orders to buy are now positioned.

Focused Portfolios
ORION ‘Value Portfolio’
The Orion portfolio is a strategy involving the purchase of 15-20 Large Cap Value and Dividend paying
stocks spread over 10 different market sectors. This unique portfolio process is tailored to each client’s
investing timeline, deploying funds at strategic price points. Core positions are established over time



through fundamental valuation and predetermined technical values. This approach utilizes tactical
investment methods to participate in gains and strive to limit downside risk.

TAURUS ‘Sector Select Portfolio’

The Taurus portfolio utilizes index ETFs to obtain exposure to broader market sectors. The strategic
allocation is positioned to overweight or underweight in different sectors depending on stock market
analysis and forecasting trends. This portfolio uses rebalancing and sector rotation which is adjusted only
as the market dynamic shifts.

SAGITTARIUS ‘Energy Portfolio’

Our energy portfolio gives you an opportunity to potentially capitalize on supply and demand trends in
conventional and non-conventional (fracking) energy companies engaged in the exploration, production,
distribution, and servicing related to oil, natural gas, as well as alternative energy.

PISCES ‘Opportunity Portfolio’

Pisces pursues investment returns with an open canvas to all asset classes and the ability to participate in
domestic as well as international securities. The team’s research objective is to uncover investment
opportunities with the most attractive risk/return profiles without limits to market capitalization.

CENTAURUS ‘Fixed Income Portfolio’

The Centaurus Portfolio seeks to capitalize on the recent rise in the interest rate complex and should offer
flexibility to reinvest near-term maturities at higher yields if interest rates continue to escalate higher, or
extend duration when the Federal Reserve hiking cycle appears to be relaxing. The strategy principally
utilizes U.S. Treasury Bills and U.S. Treasury Notes. The primary goal is current income and will be
implemented if two-year Treasury rates are above 2.0%.

ltem 9 Disciplinary Information

We are required to disclose the facts of any legal or disciplinary events that are material to a client's evaluation
of our advisory business or the integrity of our management. We do not have any required disclosures under
this item.

ltem 10 Other Financial Industry Activities and Affiliations

Registrations with Broker-Dealer

Investment advisor representatives Gregory Nelson (CRD #3019785) and Adam L. Rainey (CRD #6232758)
are registered representatives with Peak Brokerage Services, LLC (CRD #157045), a FINRA registered broker-
dealer, member SIPC. Clients that use Peak Brokerage Services, LLC will incur transactional costs in addition
to the management fee for advisory services. This creates a conflict of interest because Mr. Nelson and Mr.
Rainey may be incentivized to make recommendations where the highest fee can be earned. Star Capital Inc.
addresses this conflict of interest by disclosing to its clients prior to initiating any transactional related business
that by utilizing Peak Brokerage Services, LLC in the registered representative capacity the client will incur
additional fees. Those expenses or fees are explained to the client in advance of offering these services.

Registrations with Other Investment Advisers

Investment advisor representative Gregory B. Nelson (CRD #3019785) has arrangements with Strategic Asset
Management LLC (CRD #306384), an SEC registered investment advisor, for the purposes of managing client
accounts. Mr. Nelson is the President and Owner of Strategic Asset Management, Inc. Clients that use
Strategic Asset Management LLC may incur higher management fees for advisory services. This creates a
conflict of interest because Mr. Nelson may be incentivized to make recommendations where the highest fee
can be earned. Star Capital Inc. addresses this conflict of interest by disclosing to its clients that management
fees charged by Strategic Asset Management LLC may be higher. Those expenses or fees are explained to
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the client in advance of offering these services.

Arrangements with Other Financial Industry Entities

Investment advisor representative Kraig Joseph Haenke (CRD #6283413) has arrangements with Strategic
Asset Management LLC (CRD #306384), an SEC registered investment advisor, for the purposes of providing
client referrals on a paid solicitor/promoter basis. In exchange for providing client referrals to Strategic Asset
Management LLC, Mr. Haenke will be paid a portion of the advisory fees collected by Strategic Asset
Management LLC. This creates a conflict of interest. A conflict of interest exists because of the receipt of
additional compensation by Mr. Haenke. If the Client utilizes Strategic Asset Management LLC for investment
advisory services, Mr. Haenke and Strategic Asset Management LLC will disclose all additional compensation
arrangements prior to the client utilizing the services of Strategic Asset Management LLC.

Investment advisor representatives Gregory B. Nelson (CRD #3019785) and Adam L. Rainey (CRD #6232758)
have arrangements with Strategic Retirement Solutions Inc dba Strategic Tax & Retirement for the purposes of
providing tax preparation and accounting services. Strategic Tax & Retirement is an all-inclusive financial
services firm founded by Mr. Nelson and that offers investment advisory services through Star Capital,
brokerage services through Peak Brokerage Services, LLC, tax & accounting services, and insurance
solutions. Mr. Nelson and Mr. Rainey will be able to provide tax or accounting services for any client in need of
such services and will receive separate, yet typical compensation in the form of fees for the provision of such
services. This creates a conflict of interest because of the receipt of additional compensation by these
investment advisor representatives. Clients are not obligated to use these investment advisor representatives
or Strategic Tax & Retirement for tax or accounting services. If the client utilizes these investment advisor
representatives or Strategic Tax & Retirement’s accounting arrangement, all additional compensation will be
disclosed to the client prior to the client utilizing the services of the accounting firm.

Investment advisor representatives for Star Capital Inc. (including Adam L. Rainey (CRD #6232758), Timothy
R. Merrill, Jr. (CRD #5696495), Kraig Joseph Haenke (CRD #6283413), and Gregory B. Nelson (CRD
#3019785, licensed in the State of New York to sell insurance and annuities products)) are also licensed and
registered as insurance agents to sell life, accident, and other lines of insurance for various insurance
companies. Therefore, they will be able to purchase insurance products for any client in need of such services
and will receive separate, yet typical compensation in the form of commissions for the purchase of insurance
products. This creates a conflict of interest because of the receipt of additional compensation by the
investment advisor representatives. Clients are not obligated to use Star Capital investment advisor
representatives for insurance products services. However, in such instances, there is no advisory fee
associated with these insurance products, and clients will be made aware of all commissions associated with
the products prior to the transactions.

Other Business Affiliations

Investment advisor representative Jeffrey Fine (CRD #4165750) is the owner of CEO of Blue Lobster Strategic
Partners, LLC, a non-investment related business consulting company. In this capacity, Mr. Fine can advise
business owners and officers on a wide array of business management and operational concerns, and will
earn fees for these activities. The fees clients pay Star Capital Inc. for investment advisory services are
separate and distinct from the fees earned by Mr. Fine for business consulting services. This presents a
conflict of interest because Mr. Fine may have an incentive to recommend business consulting services to Star
Capital Inc. clients for the purpose of generating additional fees rather than based solely on a client’s needs.
However, Star Capital Inc. clients are under no obligation, contractually or otherwise, to engage with Mr. Fine
and Blue Lobster Strategic Partners, LLC.
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ltem 11 Code of Ethics, Participation or Interest in Client Transactions
and Personal Trading

Code of Ethics Description

Our employees have committed to a Code of Ethics ("Code"). The purpose of our Code is to set forth
standards of conduct expected of our employees and addresses conflicts that may arise. The Code defines
acceptable behavior for our employees. The Code reflects our responsibility to act in your best interest.

One area which the Code addresses is when employees buy or sell securities for their personal accounts and
how to mitigate any conflict of interest with our clients. We do not allow any employees to use non-public
material information for their personal profit or to use internal research for their personal benefit in conflict with
the benefit to our clients.

Our policy prohibits any person from acting upon or otherwise misusing non-public or inside information. No
advisory representative or other employee, officer or director may recommend any transaction in a security or
its derivative to advisory clients or engage in personal securities transactions for a security or its derivatives if
the advisory representative possesses material, non- public information regarding the security.

Our Code is based on the guiding principle that your interests are our top priority. Our officers, directors,
advisors, and other employees have a fiduciary duty to you and must diligently perform that duty to maintain
your complete trust and confidence. When a conflict arises, it is our obligation to put your interest over the
interests of our employees or our firm.

The Code applies to "access" persons. "Access" persons are employees who have access to non- public
information regarding any clients' purchase or sale of securities, or non-public information regarding the
portfolio holdings of any reportable fund, who are involved in making securities recommendations to clients, or
who have access to such recommendations that are non-public. The firm will provide a copy of the Code of
Ethics to any client or prospective client upon request.

Investment Recommendations Involving a Material Financial Interest and Conflict of Interest. Star
Capital must disclose any potential or actual conflicts of interest when dealing with clients. IARs of Star Capital
are subject to the following specific obligations when dealing with clients:

* The duty to have a reasonable, independent basis for investment advice.

* The duty to ensure that investment advice is suitable to meeting the client's individual objectives,
needs, and circumstances.

* A duty to be loyal to clients.

Personal Trading Practices

Our firm or persons associated with our firm may buy or sell the same securities that we recommend to you or
securities in which you are already invested. A conflict of interest exists in such cases because we have the
ability to trade ahead of you and potentially receive more favorable prices than you will receive. To mitigate this
conflict of interest, it is our policy that neither our firm nor persons associated with our firm shall have priority
over your account in the purchase or sale of securities.

Block Trading

Our firm or persons associated with our firm may buy or sell securities for you at the same time we or persons
associated with our firm buy or sell such securities for our own account. We may also combine our orders to
purchase securities with your orders to purchase securities ("block trading"). Refer to the Brokerage Practices
section in this brochure for information on our block trading practices. A conflict of interest exists in such cases
because we have the ability to trade ahead of you and potentially receive more favorable prices than you will
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receive. To eliminate this conflict of interest, it is our policy that neither our firm nor persons associated with our
firm shall have priority over your account in the purchase or sale of securities.

ltem 12 BrokeragePractices

If requested by the client, we may suggest brokers or dealers to be used based on execution and custodial
services offered, cost, quality of service and industry reputation. We will consider factors such as commission
price, speed and quality of execution, client management tools, and convenience of access for both the
Advisor and client in making its suggestion. Star Capital intends to recommend that our clients use Charles
Schwab & Co., Inc., a registered broker-dealer, member SIPC, as the qualified custodian.

The custodian and brokers we use

Star Capital does not maintain custody of your assets, although we are deemed to have custody of your assets
if you give us authority to withdraw assets from your account (see ltem 15 — Custody, below). Your assets
must be maintained in an account at a “qualified custodian,” generally a broker-dealer or bank. We
recommend that our clients use Charles Schwab & Co., Inc. (“Schwab”), a registered broker-dealer, member
SIPC, as the qualified custodian. We are independently owned and operated and are not affiliated with
Schwab. Schwab will hold your assets in a brokerage account and buy and sell securities when we instruct
them to. While we recommend that you use Schwab as custodian/broker, you will decide whether to do so and
will open your account with Schwab by entering into an account agreement directly with them. We do not open
the account for you, although we may assist you in doing so. Not all advisors require their clients to use a
particular broker-dealer or other custodian selected by the advisor. Even though your account is maintained at
Schwab, we can still use other brokers to execute trades for your account as described below (see “Your
brokerage and custody costs”).

How we select brokers/custodians

We seek to recommend a custodian/broker that will hold your assets and execute transactions

on terms that are overall most advantageous when compared with other available providers and their services.
We consider a wide range of factors, including:

e Combination of transaction execution services and asset custody services (generally without a
separate fee for custody)

o Capability to execute, clear, and settle trades (buy and sell securities for your account)

o Capability to facilitate transfers and payments to and from accounts (wire transfers, check requests, bill
payment, etc.)

e Breadth of available investment products (stocks, bonds, mutual funds, exchange-traded funds (ETFs),
etc.)

¢ Availability of investment research and tools that assist us in making investment decisions

e Quality of services

o Competitiveness of the price of those services (commission rates, margin interest rates, other fees,
etc.) and willingness to negotiate the prices

e Reputation, financial strength, security and stability

e Prior service to us and our clients

¢ Auvailability of other products and services that benefit us, as discussed below (see “Products and
services available to us from Schwab”)

Your brokerage and custody costs

For our clients’ accounts that Schwab maintains, Schwab generally does not charge you separately for custody
services but is compensated by charging you commissions or other fees on trades that it executes or that settle
into your Schwab account. Certain trades (for example, many mutual funds, ETFs, and online stock and
options trades) may not incur Schwab commissions or transaction fees. Schwab is also compensated by
earning interest on the uninvested cash in your account in Schwab’s Cash Features Program. For some
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accounts, Schwab may charge you a percentage of the dollar amount of assets in the account in lieu of
commissions. In addition to commissions and asset-based fees, Schwab charges you a flat dollar amount as a
“prime broker” or “trade away” fee for each trade that we have executed by a different broker-dealer but where
the securities bought or the funds from the securities sold are deposited (settled) into your Schwab account.
These fees are in addition to the commissions or other compensation you pay the executing broker/dealer.
Because of this, in order to minimize your trading costs, we have Schwab execute most trades for your
account. We have determined that having Schwab execute most trades is consistent with our duty to seek
“best execution” of your trades. Best execution means the most favorable terms for a transaction based on all
relevant factors, including those listed above (see “How we select brokers/custodians”).

Products and services available to us from Schwab

Schwab Advisor Services™ is Schwab’s business serving independent investment advisory firms like us. They
provide our clients and us with access to their institutional brokerage services (trading, custody, reporting and
related services), many of which are not typically available to Schwab retail customers. Schwab also makes
available various support services. Some of those services help us manage or administer our clients’
accounts, while others help us manage and grow our business. Schwab’s support services are generally
available on an unsolicited basis (we don’t have to request them) and at no charge to us. Following is a more
detailed description of Schwab’s support services:

Services that benefit you

Schwab’s institutional brokerage services include access to a broad range of investment products, execution of
securities transactions, and custody of client assets. The investment products available through Schwab
include some to which we might not otherwise have access or that would require a significantly higher
minimum initial investment by our clients. Schwab’s services described in this paragraph generally benefit you
and your account.

Services that may not directly benefit you

Schwab also makes available to us other products and services that benefit us but may not directly benefit you
or your account. These products and services assist us in managing and administering our clients’ accounts.
They include investment research, both Schwab’s own and that of third parties. We may use this research to
service all or a substantial number of our clients’ accounts, including accounts not maintained at Schwab. In
addition to investment research, Schwab also makes available software and other technology

that:

e provide access to client account data (such as duplicate trade confirmations and account statements)
¢ facilitate trade execution and allocate aggregated trade orders for multiple client accounts

e provide pricing and other market data

¢ facilitate payment of our fees from our clients’ accounts

e assist with back-office functions, recordkeeping, and client reporting

Services that generally benefit only us

Schwab also offers other services intended to help us manage and further develop our business enterprise.
These services include:

e Educational conferences and events

¢ Consulting on technology, compliance, legal, and business needs

¢ Publications and conferences on practice management and business succession

e Access to employee benefits providers, human capital consultants, and insurance providers
o Marketing consulting and support

Schwab may provide some of these services itself. In other cases, it will arrange for third-party vendors to
provide the services to us. Schwab may also discount or waive its fees for some of these services or pay all or
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a part of a third party’s fees. Schwab may also provide us with other benefits such as occasional business
entertainment of our personnel.

Our interest in Schwab’s services

The availability of these services from Schwab benefits us because we do not have to produce or purchase
them. We don’t have to pay for Schwab’s services. These services are not contingent upon us committing any
specific amount of business to Schwab in trading commissions or assets in custody. This creates an incentive
to recommend that you maintain your account with Schwab, based on our interest in receiving Schwab’s
services that benefit our business and Schwab’s payment for services for which we would otherwise have to
pay rather than based on your interest in receiving the best value in custody services and the most favorable
execution of your transactions. This is a potential conflict of interest. We believe, however, that our selection of
Schwab as custodian and broker is in the best interests of our clients. Our selection is primarily supported by
the scope, quality, and price of Schwab’s services (see “How we select brokers/custodians”) and not Schwab’s
services that benefit only us.

For any such products and services we receive from Schwab or other custodians, we will follow procedures
which ensure compliance with Section 28(e) of the Securities Exchange Act of 1934 or applicable state
securities rules.

Brokerage for Client Referrals

We do not receive client referrals from broker-dealers in exchange for cash or other compensation, such as
brokerage services or research.

Directed Brokerage

We routinely require that you direct our firm to execute transactions through Schwab. As such, we may be
unable to achieve the most favorable execution of your transactions and you may pay higher brokerage
commissions than you might otherwise pay through another broker-dealer that offers the same types of
services. Not all advisers require their clients to direct brokerage.

Block Trades

We combine multiple orders for shares of the same securities purchased for discretionary advisory accounts
we manage (this practice is commonly referred to as "block trading"). We will then distribute a portion of the
shares to participating accounts in a fair and equitable manner. Subject to our discretion regarding factual and
market conditions, when we combine orders, each participating account pays an average price per share for all
transactions and pays a proportionate share of all transaction costs. In the event an order is only partially filled,
the shares will be allocated to participating accounts in a fair and equitable manner, typically in proportion to
the size of each client's order. Accounts owned by our firm or persons associated with our firm may participate
in block trading with your accounts; however, they will not be given preferential treatment.

ltem 13 Review of Accounts

Star Capital will monitor your accounts on an ongoing basis and will conduct account reviews at least quarterly,
to ensure the advisory services provided to you are consistent with your investment needs and objectives.
Additional reviews may be conducted based on various circumstances, including, but not limited to:

* contributions and withdrawals,

* year-end tax planning,

* market moving events,

* security specific events, and/or,

» changes in your risk/return objectives.

The individuals conducting reviews may vary from time to time, as personnel join or leave our firm.
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We will provide you with additional or regular written reports in conjunction with account reviews. Reports we
provide to you will contain relevant account and/or market-related information such as an inventory of account
holdings and account performance, etc. You will receive trade confirmations and monthly or quarterly
statements from your account custodian(s).

ltem 14 Client Referrals and Other Compensation

As disclosed under the Fees and Compensation section in this brochure, persons providing investment advice
on behalf of our firm are licensed insurance agents, and may be registered representatives with Peak
Brokerage Services, LLC, a securities broker-dealer, and a member of the Financial Industry Regulatory
Authority and the Securities Investor Protection Corporation. For information on the conflicts of interest this
presents, and how we address these conflicts, refer to the Fees and Compensation section.

We do not receive any compensation from any third party in connection with providing investment advice to
you nor do we compensate any individual or firm for client referrals.

Refer to the Brokerage Practices section above for disclosures on research and other benefits we may receive
resulting from our relationship with your account custodian.

Economic Benefits Provided to the Advisory Firm from External Sources and Conflicts of

Interest

We are not compensated by anyone for providing investment advice or other advisory services except as
previously disclosed in this brochure.

ltem 15 Custody

As paying agent for our firm, your independent custodian will directly debit your account(s) for the payment of
our advisory fees. This ability to deduct our advisory fees from your accounts causes our firm to exercise
limited custody over your funds or securities. We do not have physical custody of any of your funds and/or
securities. Your funds and securities will be held with a bank, broker-dealer, or other qualified custodian. You
will receive account statements from the qualified custodian(s) holding your funds and securities at least
quarterly. The account statements from your custodian(s) will indicate the amount of our advisory fees
deducted from your account(s) each billing period. You should carefully review account statements for
accuracy.

ltem 16 Investment Discretion

Before we can buy or sell securities on your behalf, you must first sign our discretionary management
agreement and the appropriate trading authorization forms.

You may grant our firm discretion over the selection and amount of securities to be purchased or sold for your
account(s) without obtaining your consent or approval prior to each transaction. We do not permit clients to
impose any restrictions on a grant of discretionary authority. Refer to the Advisory Business section in this
brochure for more information on our discretionary management services.
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ltem 17 Voting Client Securities

We will not vote proxies on behalf of your advisory accounts. At your request, we may offer you advice
regarding corporate actions and the exercise of your proxy voting rights. If you own shares of applicable
securities, you are responsible for exercising your right to vote as a shareholder.

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

ltem 18 Financial Information

Our firm does not have any financial condition or impairment that would prevent us from meeting our
contractual commitments to you. We do not take physical custody of client funds or securities, or serve as
trustee or signatory for client accounts, and we do not require the prepayment of more than $1,200 in fees six
or more months in advance. Therefore, we are not required to include a financial statement with this brochure.
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