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This brochure provides information about the qualifications and business practices of Requisite Capital
Management LLC (hereinafter “Requisite Capital Management” or the “Firm”). If you have any questions
about the contents of this brochure, please contact the Firm at the telephone number listed above. The

information in this brochure has not been approved or verified by the United States Securities and Exchange
Commission (SEC) or by any state securities authority. Additional information about the Firm is available on
the SEC’s website at www.adviserinfo.sec.gov. The Firm is a registered investment adviser. Registration does
not imply any level of skill or training.
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Item 2. Material Changes

In this Item, Requisite Capital Management is required to discuss any material changes that have been made to the
brochure since the last annual amendment. There are no such material changes to disclose
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Item 4. Advisory Business

Requisite Capital Management LLC (“Requisite”, “Firm”, “us” or “we”) is dedicated to providing high net
worth individuals and families a broad range of comprehensive investment advisory services. While our
services depend on the specific arrangement with each client, our engagements generally include the
provision of advisory services on a wrap fee basis (“Advisory Services”). This means that in addition to
providing clients with investment advice, Requisite will charge a single assetbasedfee that may also include
brokerage commissions and transaction charges, fees chargedby independent third party managers, custody,
comprehensive portfolio reporting and analytics, and other administrative fees and charges.

Requisite maintains a business relationship with FallLine Securities LLC (“FallLine”), a broker- dealer
registered with the Securities and Exchange Commission (SEC) and a member of the Financial Industry
Regulatory Authority (FINRA). Through FallLine’s network of service providers, Requisite has access to
trading technology, reporting, custody, brokerage, investments, compliance and other related services.

As of the date of this filing, Requisite does not have any assets under management; however, the Firm
reasonably expects to meet the SEC’s minimum asset requirement within 120 days of its approval as an
investment adviser.

Requisite’s clients can choose from a wide range of discretionary and/or non-discretionary advisory
services (the “Advisory Services”) including:

e Asset Allocation Advice

e Portfolio Management

e Selection of Independent Third Party Managers and Strategies

e Selection of Alternatives Investments and Private Funds

e Comprehensive Performance Evaluation and Reports

e Financial Planning

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

Asset Allocation Advice

Requisite believes that asset allocation and investor behavior are primary drivers of investment returns.
Requisite assists clients in the review and establishment of an asset allocation plan across a client’s entire
portfolio and makes recommendations based on the client’s investment objectives, risk tolerance and
market conditions. Inthe discretionary program, Requisite will monitor the client’s portfolio for deviations
from the asset allocation plan (within certain agreed upon parameters) and, for assets over which Requisite
can exercise discretion, make adjustments to bring the portfolio into conformity the client’s plan.

Requisite uses a variety of sources to create its asset allocation models including third party research from
financial institutions as well as independent research from Rocaton Investment Advisers (“Rocaton”), an
unaffiliated investment adviser that provides proactive, investment consulting and advisory services to
sophisticated investors.

Portfolio Manage ment

Requisite primarily advises clients on the allocation of their assets among various investments including
but not limited to

» unaffiliated registered funds, including mutual funds and exchange-traded funds (“ETFs”)
» independent investment advisers (“Independent Investment Managers™) and
» unregistered pooled investment vehicles (“Private Funds”).

Portfolios can be designed to manage client assets within a single asset class or across multiple asset
classes. Where appropriate, Requisite may also manage or provide discretionary and non-discretionary
investment advice on portfolios consisting of stock, bonds and other pooled investments

Due Diligence on Investment Recommendations

Before Requisite recommends an Independent Manager or Private Fund it will conduct due diligence on
such Independent Manager/Private Funds, either directly through its own internal vetting process or
through Rocaton. Rocaton’s due diligence process includes, among other things, a review of each firm’s
structure, trading and operations, legal and compliance issues, investment and risk management. Rocaton
provides Requisite with regular investment strategy evaluations and detailed information on the
manager/strategies, which we use to inform our investment recommendation to clients.
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Third Party Investment Managers

Through Requisite’s affiliation with FallLine, the Firm has access to the OpenWealth Platform, through
which Requisite manages its separately managed account (“SMA”) business and contractual
arrangements with model only SMA providers. The Firm believes this comprehensive platform helps it
to solve core administrative and technology issues through a flexible and open architecture digital
platform. Through OpenWealth Requisite can offer what it believes are state of the art solutions and
services including: (1) portfolio rebalancing and tax optimization, (2) reporting and data aggregation,
and (3) account reconciliation and asset transfers through electronic data feeds from trading firms,
clearing firms and custodial firms.

Model Delivery Program: As part of the OpenWealth Platform, Requisite is able to rely on existing
contractual relationships with pre-approved model-only SMA managers. Requisite reviews all changes
to the models and, if appropriate, authorizes the account to be rebalanced accordingly. Requisite has
the ability to monitor for investment restrictions and utilize tax efficient overlay services.

Traditional SMA Program: Requisite may recommend certain Independent Investment Managers to
actively manage a portion of its clients’ assets. The specific terms and conditions under which a client
engages an Independent Manager may be set forth in a separate written agreement with the designated
independent manager. Alternatively, Requisite may contract directly with the Independent Manager to
advise on a sub-advisory basis. In addition to this brochure, clients may also receive the written
disclosure documents of the respective Independent Investment Managers engaged to manage their
assets. In this arrangement, the Investment Manager has day-to-day responsibility for the active
discretionary management of the allocated assets. Requisite has no ability to affect the trading decisions
of the Independent Managers once they are chosen, but can advise on the decision to engage or terminate
a particular manager.

Private Investment Opportunities

Where appropriate, Requisite may recommend clients invest in unregistered investment companies (such
as certain hedge funds and private equity funds), as well as direct investment in individual enterprises
(“Private Investments™). These Private Investments are generally only offered to accredited investors
and qualified clients, and involve the assumption of unique and often substantial risks which are described
in Item 6 and the offering documents of that Private Investment.

Comprehensive Performance Evaluation and Reports

Requisite provides certain clients with periodic evaluation reports of accounts and each portion managed
by the Firm and/or other Investment Managers and Private Investments. The report details the performance



and asset allocation of said account(s), along with the relative portion of client account managed by
Requisite and/or each Investment Manager and Private Investment. Requisite receivesits information from
account custodians, broker-dealers, Investment Managers, managers to Private Investments and/or other
parties and while such information is believed to be accurate and reliable, the Firm cannot guarantee it.
To the extent that erroneous information is provided to Requisite by another Investment Manager,
managers to Private Investments, broker-dealers, account custodians or other parties, the Firm is not
responsible for any inaccuracies which are contained in the report. At Client’s request, Requisite will
consider the asset classes of investments and property that are not invested with or through one of the
Firm’s investment advisory accounts (“Client Requested Assets™) for asset allocation purposes and will
report the performance of those investments relative to an appropriate benchmark, but will not otherwise
provide due diligence or monitoring services on such assets. Including Client Requested Assets in
performance reports does not constitute investment advice or a recommendation or endorsement by
Requisite of any such investment(s).

Financial Planning and Other Services:

As discussed above, in addition to investment management services, Requisite offers clients a broad range
of financial planning and investment advice services, which may include cash flow analysis, trust and
estate planning, insurance planning, retirement planning, tax planning and other investment advice. In
performing these services, Requisite relies on the information received from the client or from the client’s
other professional advisor (e.g., attorneys, accountants, etc.,) and does not independently verify the
accuracy of that information. Requisite may recommend clients engage it for additional related services
which Requisite’s officers, partners, directors (or other persons occupying a similar status or performing
similar functions), employees or any other person who provides investment advice on Requisite’s behalf
and are subject to the Firm’s supervision or control (“Supervised Persons”) in their individual capacities
as insurance agents or registered representatives of a broker-dealer and/or other professionals to implement
its recommendations. Clients are advised that a conflict of interest exists for Requisite to recommend that
clients engage it or its affiliates to provide (or continue to provide) additional services for compensation,
including investment management services. Clients retain absolute discretion over all decisions regarding
implementation and are under no obligation to act upon any of the financial planning or investment advice
recommendations made by Requisite. Clients are advised that they should promptly notify Requisite of
any change in their financial situation or investment objectives for the purpose of reviewing, evaluating
or revising its recommendations and/or services.
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Retirement Plan Consulting Services

Requisite provides various consulting services to qualified employee benefit plans and their fiduciaries.
This suite of institutional services is designed to assist plan sponsors in structuring, managing and
optimizing their corporate retirement plans. Each engagement is individually negotiated and customized,

and includes any or all of the following services:
) Plan Design and Strategy
o Plan Review and Evaluation
J Executive Planning & Benefits
o Investment Selection

o Participant Education

As disclosed in the Advisory Agreement, certain of the foregoing services are provided by Requisite as
a fiduciary under the Employee Retirement Income Security Act of 1974, as amended (“ERISA”). In
accordance with ERISA Section 408(b)(2), each plan sponsor is provided with a written description of
Requisite’s fiduciary status, the specific services to be rendered and all direct and indirect compensation
the Firm reasonably expects under the engagement.

available under the Program, as described further in Item 6 (below).

Fees for Use ofthe Advisory Services Participation in the Program

Advisory Fee

The Advisory Services are offered on a fee basis, meaning clients pay a single annualized fee (the “Advisory Fee”)
based upon their assets being managed by Requisite (“AUM?”). This Advisory Fee generally varies between 35 and
150 basis points (0.35% — 1.50%) of AUM, depending upon the size and composition of a client’s portfolio and
the type of services rendered.

In the Model Delivery Program, the Advisory Fee includes the cost of the underlying model from the third-party
manager. Inthe Traditional SMA Program, the Advisory Fee generally does not include the asset management fees
of the Independent Managers. Third party asset management fees in the Traditional SMA Program generally range
from 10 and 150 basis points (0.10% — 1.50%) of AUM and are in addition to the Advisory Fee charged by
Requisite.

The annual Advisory Fee is prorated and charged quarterly, in advance, based upon the market value of the client’s
AUM on the last day of the previous billing period. Requisite will then calculate the average daily balance during
the respective billing period taking into account fluctuations in the market price of securities and assets that are
deposited into or withdrawn from an account(s). The Advisory Fee is then adjusted at the end of the quarter to
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reflect the actual average daily balance during the billing period. Adjustments are then made to the Advisory Fee
charged in advance to reflect the actual average daily balance. For the initial period of an engagement, the
Advisory Fee is calculated on a pro rata basis. In the event the client’s advisory agreement with Requisite is
terminated, the fee for the final billing period is prorated through the effective date of the termination and the
outstanding or unearned portion of the fee is charged or refunded to the client, as appropriate.

To the extent Requisite receivesa rebate or revenue share from an investment manager of an alternative investment,
Requisite shall credit the value of suchrebate pro rata to its client’s invested in that alternative investment, which
will appear as an offset to Requisite’s management fee.

Cash and cash alternatives such as Institutional and “sweep” money market funds are generally included in the
account value when calculating the “average daily balance”. Clients should understand that the portion of the
account held in cash or cash alternatives will experience negative performance if the applicable advisory fee
charged is higher than the return received on the cash balance. Certain investment strategies can include high
allocations to cash. Clients should periodically re-evaluate whether their selection of such a strategy is appropriate
in light of their financial situation and investment goals. The Firm will only recommend such an allocation if it
determines it is in the best interest of the client.

Additionally, for asset management or portfolio reporting services that Requisite provides with respect to certain
client holdings (e.g., held-away assets, accommodation accounts, alternative investments, employee stock plan,
401k, deferred compensation plan, etc.), Requisite may negotiate an Advisory Fee rate that differs from the range
set forth above.

Reporting Only Fee

At the client’s request, Requisite may, on a brokerage basis, charge a “Reporting Only Fee” of up to 0.25% for
consolidating the performance of investments that are not purchased or sold through Requisite but which are
nonetheless part of a client’s overall asset allocation. This is not an advisory service provided by the Firm, but
instead a service provided by the Supervised Persons in their capacity of registered representatives of FallLine.

Financial Planning Fee

Requisite may charge a fixed fee for providing financial planning and investment advice under a stand-alone
engagement. These fees are negotiable, but generally range from $2,500 to $25,000, depending upon the scope
and complexity of the services. If the client engages the Firm for additional investment advisory services, Requisite
may offset all or a portion of its fees for those services based upon the amount paid for the financial planning and/or
investment advice services.

The termsand conditions of the financial planning and/or investment advice engagement are set forth in anadvisory
agreement and Requisite generally requires one-half of the fee (estimated hourly or fixed) payable upon execution
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of anadvisory agreement. The outstanding balance is generally due upon delivery of the agreed upon services.

Retirement Plan Consulting Fees

Requisite offers retirement plan consulting services for an annual fee based on the amount of assets in the
retirement plan. This management fee generally varies up to 25 basis points (0.25%), depending upon the size and
composition of the plan and the services rendered ‘“Retirement Plan Consulting Fee”). The actual Retirement Plan
Consulting Fee for any particular client is set forth in their Advisory Agreement.

Fee Comparison

As referenced above, a portion of the Advisory Fees paid to Requisite are used to cover the securities
brokerage commissions and transactional costs attributed to the management of its clients’ portfolios,
custody of client assets, portfolio reporting and other administrative services.

The wrap fee Advisory Services may cost clients more or less than purchasing these services separately.
Fees paid for the Advisory Services may also be higher or lower than fees charged by other sponsors of
comparable investment advisory programs.

Requisite may recommend investments or investment strategies that are long term in nature with a buy and
hold basis. These investments could result in low turnover in the account(s). For wrap fee accounts, Requisite
will continue to charge an advisory fee regardless of the number of transactions in the account.

In addition, certain types of investment, such as private equity investments are less liquid than publicly
traded securities with some having significant holding requirements. Clients may be able to purchase these
or comparable investments on a brokerage basis which may result in a lower aggregate cost over time to the
client.

Fee Discretion

Requisite, in its sole discretion, may negotiate to charge a lesser Advisory Fee based upon certain criteria, such as
anticipated future earning capacity, anticipated future additional assets, dollar amount of assets to be managed,
related accounts, account composition, pre-existing/legacy client relationship, account retention and pro bono
activities.

Other Charges

In addition to the advisory fees paid to Requisite, clients may also incur certain charges imposed by other third
parties, such as broker-dealers (other than Raymond James), custodians, trust companies, banks and other financial
institutions. These additional charges may include fees charged by the Independent Managers, fees attributable to
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alternative assets and Private Funds, margin or other borrowing costs, mark-ups or mark- downs priced in to fixed
income products by the broker-dealer, charges imposed directly by an ETF or mutual fund in a client’s account as
disclosed in the fund’s prospectus, fees and commission for assets not held with or traded through Raymond James
(such as 401(k) or 529 plan assets), deferred sales charges, odd-lot differentials, transfer taxes, wire transfer and
electronic fund fees. Clients will bear, in addition to the Advisory Fee, a proportionate share of any fees and
expenses associated with ADRs, GDRs, and REITs, if applicable, in which account assets are invested, and may
also bear any fees and expense associated with converting non U.S. securities into ADRs or GDRs, if applicable.

In the event an SMA Manager elects to utilize brokers or dealers other than Raymond James to effect a transaction
in a recommended security (“trade away” from Raymond James), brokerage commissions and other charges for
transactions not effected through Raymond James are generally charged to the client by the executing broker or
dealer, whereas the wrap fee assessed by Raymond James covers the cost of brokerage commissions on transactions
effected through Raymond James. In the event an SMA Manager elects to trade away from Raymond James, those
transactions are generally traded from broker to broker and are usually clearedwithout any commissions. However,
the client should be aware that, in many cases, the executing broker or dealer may assess a commission or other
charges to the transaction and such costs will be in addition to the wrap fee assessed by Raymond James. As a
result, the net purchase or sale price reflected on trade confirmations provided by Raymond James on such trades
may reflect brokerage commissions or dealer markups or markdowns charged by the executing broker, that are not
separately itemized by Raymond James. Additionally, investment disciplines of SMA Managers that elect to trade
away from Raymond James will generally be more costly to clients than those disciplines of SMA Managers that
elect to trade exclusively or primarily through Raymond James.

Mutual Funds

Requisite will recommend that certain clients invest account assets in open-end mutual funds (including
money market funds), closed-end funds, exchange traded funds, and other registered collective investment
vehicles that have various internal fees and expenses, which are borne by the client as an investor. These
“Shareholder Services Fees” are often referred to as trailers, rebates or revenue sharing arrangements and
are received from various mutual fund companies with respect to clients whose assets are invested in those
mutual funds.

The payment of these fee to investments advisers, their affiliates and Supervised Persons can be substantial,
typically ranging from 5 to 50 basis points (0.05% to .50%) of the mutual fund depending on the mutual
fund purchased. This practice creates a conflict of interest in so far as advisers have a financial incentive to
recommend mutual funds over other investments and higher paying mutual funds over lower paying mutual
funds.



In order to eliminate these conflicts, neither Requisite nor its affiliates or supervisory persons are permitted
to receive any Shareholder Service fees with respect to assets in Requisite’s wrap fee program accounts.

Requisite generally uses institutional or advisory share classes that typically have a higher initial minimum
investment and lower expense ratios as compared with other retail share classes. However, in some instances,
Requisite may not be able to purchase institutional or advisory share classes though its third party custodian.
In other instances, Requisite may be able to purchase other share classes, such as load waived A shares,
which typically have a higher expense ratio than institution share classes. Client should not assume that they
will only be invested in mutual funds with the lowest expense ratio.

Clients should also understand that the shares of certain mutual funds offered in these programs may impose
short-term trading charges for redemptions (typically 1%-2% of the amount redeemed) made within short
periods of time. These short-term charges are imposed by the funds (and not Requisite) to deter “market
timers” who trade actively in fund shares. Clients should consider these short-term trading charges when
requesting liquidation of shares. These charges, as well as operating expenses and management fees, may
increase the overall cost to the client by 1%-2% (or more) of the mutual fund, and are available in each
fund’s prospectus.

Certain ETFs may be classified as partnerships for U.S. federal income tax purposes, which may result in unique
tax treatment, including Schedule K-1 reporting. Clients should consult their tax adviser for additional information
regarding the tax consequences associated with the purchase, ownership and disposition of such investments.
Additional information is also available in the ETF prospectus, which is available upon request.

Alternative Investments

An important component of the selection process of Private Investments such as hedge funds, private equity
funds, private real estate funds and structured products includes carefully reading the accompanying
offering documents and/or prospectus prior to making a purchase decision. The offering documents contain

important information that will help the client make an informed choice.

As part of the review process, a client should consider the fees and expenses associated with a particular
alternative investment. It is important to note that the fees and expenses related to alternative investments
are often higher than those of more traditional investments.

While each investment will differ in terms of both total fees and expenses and how those fees and expenses
are calculated, the following section will discuss the primary categories of fees and expenses that are

common to many alternative investments.

e Managementfees: The manager for any particular investment will often charge a management
fee that is based on the total value of your investment. As the value of your investment increases,



the total management fees that a manager receives may increase. As the value of your investment
decreases, the total management fees that a manager receives may decrease. These fees are
similarly structured but are often higher than management fees associated with other, more
traditional, investments such as mutual funds.

¢ Incentive-based compensation: Many alternative investment managers receive incentive-based
compensation in addition to management fees. Incentive-based fees typically involve the
manager retaining a percentage of profits generated for clients. Fees related to incentive
compensation are often referred to as incentive/performance-based fees or carried interest. It is
important to note that these fees are in addition to management fees that are charged by the
manager and that the exact calculation of incentive fees or carried interest differs by product and
manager. Requisite does not typically share in any incentive-based compensation to which an
investment manager is entitled.

e Redemption fees: Some investments may have direct or indirect costs related to liquidating your
position, particularly if an investment is liquidated shortly after being purchased or if an
investment is specifically designed to provide limited or no liquidity to investors.

Valuation

Requisite generally relies on the prices provided directly to it by account custodians (e.g., Raymond James).
Custodians, in turn, generally rely on prices provided by reputable, independent third parties. Different
custodians may value assets using a slightly different method (e.g., trade date versus settle date). As a
result, if a client has assets held by a third party custodian (other than Raymond James), the prices shown
on a client’s account statements provided by the custodian could be different from the prices shown on
statements and reports provided by Raymond James.

Therefore, in the event Requisite bills the account, the account statement sent by Raymond James may
differ from the reports sent by Requisite. Clients are encouraged to compare the statements received from
custodians with the Requisite performance statement.

Fixed income securities, including brokered certificates of deposit, are priced using evaluations, which may
be matrix- or model based, and do not necessarily reflect actual trades. These price evaluations suggest
current estimated market values, which may be significantly higher or lower than the amount a client would
pay (or receive) in an actual purchase (sale) of the security. These prices, which custodians obtain from
various sources, assume normal market conditions and are based on large volume transactions.

In the event that Requisite references private investment funds owned by the client on any supplemental
account reports prepared by Requisite, the value(s) for all such private investment funds shall reflect either
the initial purchase and/or the most recentvaluation provided by the fund or the fund administrator. In some
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cases, the most recent valuations may not be provided until several months after quarter end and they will
typically be unaudited. If the evaluation reflects the initial purchase price (and/or a value as of a previous
date), the current value(s) (to the extent ascertainable) could be significantly more or less than the original
purchase price.

Custodians may be unable to price certain securities or may assign prices that do not reflect current market
conditions. In the normal course of providing investment advisory services to clients, Requisite will assess
the prices assigned by custodians and other sources.

Direct Fee Debit

Clients generally provide Requisite Capital Management and/or certain Independent Managers with the
authority to directly debit their accounts for payment of the investment advisory fees. The Financial
Institutions that act as the qualified custodian for client accounts, from which the Firm retains the authority
to directly deduct fees, have agreed to send statements to clients not less than quarterly detailing all account
transactions, including any amounts paid to Requisite Capital Management.

Account Additions and Withdrawals

Clients may make additions to and withdrawals from their account at any time. Clients may withdraw
account assets on notice to Requisite Capital Management, subject to the usual and customary securities
settlement procedures. Requisite Capital Management may consult with its clients about the options and
implications of transferring securities. Clients are advised that when transferred securities are liquidated,
they may be subject to transaction fees, short-term redemption fees, fees assessed at the mutual fund level
(e.g., contingent deferred sales charges) and/or tax ramifications.

Client should be aware that securities transferred into an account may have been subject to a commission
or sales load when the security was originally purchased. After transfer into an advisory account, client
should understand that an advisory fee will be charged based on the total assets in the account, including
the transferred security. When transferring securities into anaccount, clients should consider and speak to
us about whether:

* A commission was previously paid on the security;

* Client wishes for the security to be managed as part of the account and be subject to an advisory
fee; or

+Client wishes to hold the security in a brokerage account that is not managed and not subject to an
advisory fee.

© MarketCounsel 2017




Use of Margin

Requisite Capital Management may be authorized to use margin in the management of the client’s
investment portfolio. In these cases the fee payable will be assessed gross of margin such that the market
value of the client’s account and corresponding fee payable by the client to Requisite Capital Management
will be increased. This results in a conflict of interest for the Firm to recommend the use of margin.

Commissions and Sales Charges for Recommendations of Securities

Clients can engage certain persons associated with Requisite (but not the Firm directly) to render securities
brokerage services under a separate commission-based arrangement. Clients are under no obligation to
engage such persons and may choose brokers or agents not affiliated with Requisite.

Under this arrangement, the Firm’s Supervised Persons, in their individual capacities as registered
representatives of FallLine Securities, LLC, may provide securities brokerage services and implement
securities transactions under a separate commission based arrangement. Supervised Persons will be entitled
to a portion of the brokerage commissions paid to FallLine, aswell as a share of any ongoing distribution
or service (trail) fees from the sale of mutual funds. FallLine receives a portion of the Firm’s advisory
revenue for services provided to the Firm and supervision of its Supervised Persons. Requisite Capital
Management may also recommend no-load or load-waived funds, where no sales charges are assessed.
Prior to effecting any transactions, clients are required to enter into a separate brokerage account agreement.

Clients should be aware that the Firm does not have the ongoing advisory responsibility to manage the
assets held in the FallLine brokerage relationship. The Firm has policies and procedures to review whether

an advisory client should have such a brokerage relationship.

A conflict of interest exists to the extent that Requisite recommends the purchase or sale of securities where
its Supervised Persons receive commissions or other additional compensation as a result of the Firm’s
recommendation. The Firm has procedures in place to ensure that any recommendations made by such
Supervised Persons are in the best interest of clients. For certain accounts covered by the Employee
Retirement Income Security Actof 1974 (“ERISA”) and such others that Requisite Capital Management,
in its sole discretion, deems appropriate, Requisite Capital Management may provide its investment
advisory services on a fee-offset basis. In this scenario, Requisite Capital Management may offset its fees
by an amount equal to the aggregate commissions and 12b-1 fees earned by the Firm’s Supervised Persons
in their individual capacities as registered representatives of FallLine.

Item 5. Account Requirements and Types of Clients

Requisite offers services to high net worth families and individuals, family limited partnerships, trusts, estates,
and in some cases, charitable organizations, corporations and business entities.
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Prior to Requisite rendering any of the foregoing advisory services, clients are required to enter into one or more
written agreements with Requisite setting forth the relevant terms and conditions of the advisory relationship.
Clients must also open a securities brokerage account and complete a new account agreement, typically with
Raymond James, or another broker-dealer that Requisite approves to provide custody and clearing services
(collectively “Financial Institutions™).

Minimum Account Value

As a condition for starting and maintaining an investment management relationship, Requisite generally imposes
a minimum portfolio value of $5,000,000 since many of the investments recommended require that a client have
“qualified purchaser” status. Requisite may, in its sole discretion, accept clients with smaller portfolios. Requisite
may aggregate the portfolios of family members to meet the minimum portfolio size.

Item 6. Portfolio Manager Selectionand Evaluation

Requisite acts as the sponsor and portfolio manager under the Program. In addition, the Firm recommends
the discretionary management of certain client assets by Independent Managers, as referenced above

Side-By-Side Management
Requisite does not provide any services for a performance-based fee (i.e., a fee based on a share of capital gains or
capital appreciation of a client’s assets).

Methods of Analysis

All Independent Managers, Private Funds and Private Investments undergo a rigorous due diligence process that
includes:

Initial Manager Evaluation
Quantitative Analysis

On Site Due Diligence
Ongoing Monitoring
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Investment Strategies

Requisite will implement its investment strategies by recommending the following types of investments:

Core ETF Strategies
Master Limited Partnerships
Options Strategies
Hedge Funds
e Private Equity Funds
e Private Credit Funds
e Trading (short and long term purchases); and
e Margin transactions.

The foregoing is not a comprehensive list of the methods of analysis and strategies that may be employed
by us, nor are the descriptions necessarily the only ways in which the methods of analysis and strategies
may be implemented.

Risk of Loss

Investing in securities involves risk of loss that you should be preparedto bear. All investment programs
have certain risks that are borne by the investor. Investors face the following investment risks:

e 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
market values to decline.

e Market Risks: The profitability of a significant portion of Requisite’s recommendations and/or
investment decisions may depend to a great extent upon correctly assessing the future course of
price movements of stocks, bonds and other asset classes. There can be no assurance that
Requisite will be able to predict those price movements accurately or capitalize on any such
assumptions.

e Inflation Risk: When any type of inflation is present, a dollar today will not buy as much as a
dollar next year, because purchasing power is eroding at the rate of inflation.

e 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 referredto as exchange rate
risk.

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

e Business Risk: These risks are associated with a particular industry or a particular company
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within an industry. For example, oildrilling companies depend on finding oil and then refining
it, a lengthy process, before they can generate a profit. They carry a higher risk to 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.

o 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,
Treasuries are highly liquid, while real estate properties are not.

e Financial Risk: Excessive borrowing to finance a business’ operations increases the risk of profit
loss, 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.

e CorrelationRisk: This is the risk that the actual correlation (a statistical measure of how two or
more variables move in relation to each other) between two assets (or variables) will be different
than the correlation that was assumed or expected. Differences between the actual and expected
correlation may result in a portfolio being riskier than was anticipated.

e Counterparty/DefaultRisk : This is the risk that a party to a contract will not live up to (or default
on) its contractual obligations to the other party to the contract.

e Valuation Risk: This is the risk that an asset is improperly valued in relation to what would be
received upon its being sold or redeemed at maturity.

« TaxRisk:This is the risk that tax laws may change and impact the underlying investment premise
or profitability of an investment. For example, a client may invest in Master Limited Partnership
(“MLP”) units, which may result in unique tax treatment and may not be appropriate for tax
gualified retirement accounts not be appropriate for tax-qualified retirement accounts.

Exchange Traded Funds

An investment in an ETF involves risk, including the loss of principal. ETF shareholders are necessarily
subject to the risks stemming from the fund’s underlying portfolio securities. Such shareholders are also
liable for taxeson any fund-level capital gains, as ETFs are required by law to distribute capital gains in
the event they sell securities for a profit that cannot be offset by a corresponding loss.

Shares of ETFs are listed on securities exchanges and transacted at negotiated prices in the secondary
market. Generally, ETF shares trade at or near their most recent NAV, which is generally calculated at least
once daily for indexed based ETFs and potentially more frequently for actively managed ETFs. However,
certain inefficiencies may cause the shares to trade at a premium or discount to their pro rata NAV. There
is also no guarantee that an active secondary market for such shares will develop or continue to exist.
Generally, an ETF only redeems shares when aggregated as creation units (usually 20,000 shares or more).
Therefore, if a liquid secondary market ceases to exist for shares of a particular ETF, a shareholder may
have no way to dispose of such shares. Requisite sets criteria measured by ETF tracking error and market
trading liquidity for inclusion into their managed core ETF portfolios.



Use of Independent Investment Managers

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

Use of Private Collective Investment Vehicles and Other Alternative or Private Investments

Requisite Capital Management recommends that certain clients invest in alternative investments, including
privately place debt or equity of companies or investments in privately placed collective investment
vehicles (e.g., hedge funds, private equity funds, etc.). These investments are less liquid than publicly
traded securities with some having significant holding requirements. The managers of the collective
vehicles have broad discretion in selecting the investments.

Often times the investments are not registered or subject to less registration. There are numerous other risks
in investing in these securities. Clients should consult each investment’s prospectus or private placement
memorandum and/or other documents explaining such risks prior to investing.

Private investment funds generally involve various risk factors, including, but not limited to, potential for
complete loss of principal, liquidity constraints and lack of transparency, a complete discussion of which is
set forth in each fund’s offering documents, which will be provided to each client for review and
consideration. Unlike other liquid investments that a client may maintain, private investment funds do not
provide daily liquidity or pricing. Each prospective client investor will be required to complete a
Subscription Agreement, pursuant to which the client shall establish that he/she is qualified for investment
in the fund, and acknowledges and accepts the various risk factors that are associated with such an
investment.

Use of Margin

While the use of margin borrowing or other leverage can substantially improve returns, it may also increase
overall portfolio risk. Leverage transactions are generally effected using capital borrowed from a financial
nstitution, which is secured by a client’s holdings. Under certain circumstances, a lending financial
institution may demand an increase in the underlying collateral. If the client is unable to provide the
additional collateral, the financial institution may liquidate account assets to satisfy the client’s outstanding
obligations, which could have extremely adverse consequences. In addition, fluctuations in the amount of
a client’s borrowings and the corresponding interest rates may have a significant effect on the profitability
and stability of a client’s portfolio.



Derivatives

The use of derivatives such as swaps, commodity-linked structured notes and futures entails substantial
risks, including risk of loss of a significant portion of their principal value, lack of a secondary market,
increased volatility, correlation risk, counterparty risk, liquidity risk, interest-rate risk, market risk, credit
risk, valuation risk and taxrisk. Derivatives, primarily futures and forward contracts, generally have implied
leverage (a small amount of money to make an investment of greater value). Because of this, extensive use
of derivatives may magnify any gains or losses on those investments as well as the risk of any fund using
derivatives.

Alternatives

Rocaton may recommend investments in funds which utilize various non-traditional investments strategies,
including those that employ trading techniques to “short” the market, those that include exposure to
nontraditional assetclassessuch ascommodity futures and currency forwards. Clients should consider their

overall allocation to alternative investments when determining the appropriateness of such a strategy.

Voting of Client Securities

Requisite generally does not accept the authority to vote a client’s securities (i.e., proxies) on their behalf.
Clients receive proxies directly from the Financial Institutions where their assets are custodied and may
contact the Firm at the contact information on the cover of this brochure with questions about any such
issuer solicitations.

Requisite will not render any advice to or take any actions on behalf of clients with respect to the initiation
or pursuit of any legal proceedings, including bankruptcies and shareholder litigation, to which any
securities or other investments transacted or held in client accounts, or the issuers the reof, become subject.
The right to take any actions with respectto any legal proceedings, including bankruptcies and shareholder
litigation, and the right to initiate or pursue any legal proceedings, including shareholder litigation, with
respectto transactions, securities or other investments held in a client account is the client’s responsibility.

Item 7. Client Information Provided to Portfolio Managers

Requisite is the client’s primary portfolio manager. In the ordinary course of advising a new client,
Requisite will seek to understand their financial position, investment goals and objectives (e.g., risk
tolerance and time horizon), investment limitations, reasonable investment restrictions and risk tolerance.
This information is used to help Requisite determine which portfolio manager(s) fits the clients’
investment needs. At least annually, members of the Firm will contact clients to determine whether they
have had any changes to their Investor Profile.

To the extent a client investment in an Independent Manager in the Tradition SMA Program, Requisite



Wrap Fee Program Brochure Requisite Capital Management LLC

may discusses certain non-public information with such Independent Managers in order to ensure that the
Independent Manager has information needed to provide its services. This information may include the
client’s financial positions and investment objectives in an effort to ensure that the Independent Managers’
investment decisions remain aligned with its clients’ best interests. This information is communicated on
an initial and ongoing basis, or as otherwise necessary to the management of its clients’ portfolios.

Item 8. Client Contactwith Portfolio Managers

Requisite does not place restrictions on client access to Requisite or it’s personnel. In the Model Delivery
Program, the Investment Management Agreement is exclusively between Requisite and the client, and there
is no direct agreement betweenthe Independent Manager and the client. Clients may contact the Independent
Manager, but generally do so through Requisite. Requisite does not place any restrictions on a client’s ability
to access Independent Managers in the Traditional SMA program and will facilitate access to Independent
Managers and managers of private funds at the client request.

Item 9. Additional Information

Disciplinary Information

Requisite has not been involved in any legal or disciplinary events that are material to a client’s evaluation of its
advisory business or the integrity of its management.

Other Financial Industry Activities and Affiliations

This item requires investment advisers to disclose certain financial industry activities and affiliations. The
Firm does not have any other financial industry activities or affiliations that need to be disclosed.

Relationship with FallLine Securities

Requisite maintains a business relationship with FallLine Securities LLC, a broker- dealer registered with
the SEC and a member of FINRA and the Securities Investor Protection Corporation (SIPC), which
provides the Firm with operational and back office support including access to a network of service
providers. In addition, certain of the Firm’s Supervised Persons are registered representatives of FallLine
and/or principals of FallLine’s parent company and may provide clients with securities brokerage services
under a separate commission-based arrangement.
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Through FallLine’s network of service providers, Requisite has access to trading technology, transition
support, reporting, custody, brokerage, investments, compliance and other related services. The Firm
reviews all such relationships, including the service providers engaged through FallLine, on an ongoing
basis in an effort to ensure clients are receiving competitive rates in relation to the quality and scope of the
services provided.

Licensed Insurance Agents

A number of the Firm’s Supervised Persons are licensed insurance agents and may offer certain insurance
products on a fully-disclosed commissionable basis. A conflict of interest exists to the extent that Requisite
recommends the purchase of insurance products where its Supervised Persons may be entitled to insurance
commissions or other additional compensation. The Firm has procedures in place whereby it seeks to ensure
that all recommendations are made i its clients’ best interest regardless of any such affiliations.

Code of Ethics

Requisite Capital Management has adopted a code of ethics in compliance with applicable securities laws
(“Code of Ethics”) that sets forth the standards of conduct expected of its Supervised Persons. Requisite
Capital Management’s Code of Ethics contains written policies reasonably designed to prevent certain
unlawful practices such as the use of material non-public information by the Firm or any of its Supervised
Persons and the trading by the same of securities ahead of clients in order to take advantage of pending
orders.

The Code of Ethics also requires certain of Requisite Capital Management’s personnel to report their
personal securities holdings and transactions and obtain pre-approval of certain investments (e.g., initial
public offerings, limited offerings). However, the Firm’s Supervised Persons are permitted to buy or sell
securities that it also recommends to clients if done in a fair and equitable manner that is consistent with
the Firm’s policies and procedures. This Code of Ethics has been established recognizing that some
securities trade in sufficiently broad markets to permit transactions by certain personnel to be completed
without any appreciable impact on the markets of such securities. Therefore, under limited circumstances,
exceptions may be made to the policies stated below.

When the Firm is engaging in or considering a transaction in any security on behalf of a client, no
Supervised Person with access to this information may knowingly effect for themselves or for their
immediate family (i.e., spouse, minor children and adults living in the same household) a transaction in that
security unless:

+ the transaction has been completed;
 the transaction for the Supervised Person is completed as part of a batch trade with clients; or

» adecision has been made not to engage in the transaction for the client.
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These requirements are not applicable to: (i) direct obligations of the Government of the United States; (ii)
money market instruments, bankers’ acceptances, bank certificates of deposit, commercial paper,
repurchase agreements and other high quality short-term debt instruments, including repurchase
agreements; (iii) shares issued by mutual funds or money market funds; and (iv) shares issued by unit

investment trusts that are invested exclusively in one or more mutual funds.

Clients and prospective clients may contact Requisite Capital Management to request a copy of its Code of
Ethics.

Account Reviews

Requisite monitors client portfolios on a continuous and ongoing basis while regular account reviews are
conducted on at least a quarterly basis. Such reviews are conducted by the Firm’s investment adviser
representatives. All investment advisory clients are encouraged to discuss their needs, goals and objectives
with Requisite and to keep the Firm informed of any changes thereto. The Firm contacts ongoing investment
advisory clients at least annually to review its previous services and/or recommendations and quarterly to
discuss the impact resulting from any changes in the client’s financial situation and/or investment objectives.

Account Statements and Ge neral Reports

Clients are provided with transaction confirmation notices and regular summary account statements directly
from Raymond James and any other financial institutions where their assets are custodied. From time -to-
time or as otherwise requested, clients may also receive written or electronic reports from Requisite and/or
an outside service provider, which contain certain account and/or market-related information, such as an
inventory of account holdings or account performance. Clients should compare the account statements they
receive from their custodian with any documents or reports they receive from Requisite or an outside service
provider.

Client Referrals

The Firm does not currently provide compensation to any third-party solicitors for client referrals.

Software and Support Provided by Raymond James Financial Services

Requisite recommends that clients utilize the custody, brokerage and clearing services of Raymond James
for investment management accounts.

Factors which Requisite considers in recommending Raymond James or any other broker-dealer to clients
include their respective financial strength, reputation, execution, pricing, research and service. Requisite
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does not consider, in selecting or recommending broker-dealers, whether the Firm receives client referrak
from the Financial Institutions or other third party.

In seeking best execution in recommending Raymond James, the determinative factor is not the lowest
possible cost, but whether the transaction represents the best qualitative execution, taking into consideration
the full range of a Financial Institution’s services, including among others, the value of research provided,
execution capability, commission rates and responsiveness.

Consistent with obtaining best execution, brokerage transactions may be directed to certain broker-dealers
in return for investment research products and/or services which assist Requisite in its investment decision-
making process. The receipt of investment research products and/or services poses a conflict of interest
because Requisite does not have to produce or pay for the products or services. Requisite periodically and
systematically reviews its policies and procedures regarding its recommendation of Financial Institutions in
light of its duty to obtain best execution.

Requisite may receive, without cost from Raymond James, computer software and related systems support,
which allow Requisite to better monitor client accounts maintained at Raymond James. Requisite may
receive the software and related support without cost because the Firm renders investment management
services to clients that maintain assets at Raymond James. The software and support is not provided in
connection with securities transactions of clients (i.c., not “soft dollars”). The software and related systems
support may benefit Requisite, but not its clients directly. In fulfilling its duties to its clients, Requisite
endeavors at all times to put the interests of its clients first. Clients should be aware, however, that
Requisite’s receipt of these benefits from a broker-dealer creates a conflict of interest since these benefits
may influence the Firm’s choice of broker-dealer over another that does not furnish similar software, systems
support or services.

Specifically, Requisite may receive the following benefits from Raymond James:

* Receipt of duplicate client confirmations and bundled duplicate statements;

» Accesstoatrading desk that exclusively services its institutional traders;

» Access toblock trading which provides the ability to aggregate securities transactions and then allocate
the appropriate shares to client accounts; and

» Access toanelectronic communication network for client order entry and account information.

Trade Aggregation and Prime Brokerage

Transactions for each client generally will be effected independently, unless Requisite decides to purchase or
sell the same securities for several clients at approximately the same time. Requisite may (but is not obligated
to) combine or “batch” such orders to obtain best execution or to allocate equitably among the Firm’s clients
differences in prices that might not have been obtained had such orders been placed independently. Under this
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procedure, transactions will generally be averaged as to price and allocated among Requisite’ clients pro rata
to the purchase and sale orders placed for each client on any given day. To the extent that the Firm determines
to aggregate client orders for the purchase or sale of securities, including securities in which Requisite’
Supervised Persons may invest, the Firm generally does so in accordance with applicable rules promulgated
under the Advisers Act and no-action guidance provided by the staff of the U.S. Securities and Exchange
Commission. Requisite does not receive any additional compensation or remuneration as a result of the
aggregation.

In the event that the Firm determines that a prorated allocation is not appropriate under the particular
circumstances, the allocation will be made based upon other relevant factors, which may include: (i) when
only asmall percentage of the order is executed, shares may be allocated to the account with the smallest
order or the smallest position or to anaccount that is out of line with respect to security or sector weightings
relative to other portfolios, with similar mandates; (ii) allocations may be given to one accountwhen one
account has limitations in its investment guidelines which prohibit it from purchasing other securities which
are expectedto produce similar investment results and canbe purchased by other accounts; (iii) if an account
reaches an investment guideline limit and cannot participate in an allocation, shares may be reallocated to
other accounts (this may be due to unforeseen changes in an account’s assets after an order is placed); (iv)
with respect to sale allocations, allocations may be given to accounts low in cash; (v) in cases when a pro
rata allocation of a potential execution would result in a de minimis allocation in one or more accounts, the
Firm may exclude the account(s) from the allocation; the transactions may be executed on a pro rata basis
among the remaining accounts; or (vi) in cases where a small proportion of an order is executed in all
accounts, shares may be allocated to one or more accounts on a random basis.

Financial Information

Requisite Capital Management is not required to disclose any financial information due to the following:

«  The Firm does not require or solicit the prepayment of more than $1,200 in fees six months or
more in advance of services rendered,;

» The Firm does not have a financial condition that is reasonably likely to impair its ability to
meet contractual commitments to clients; and

» The Firm has not been the subject of a bankruptcy petition atany time during the past ten
years.
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