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Andrew C. Hartat (212) 433-1111 or ahart@nextcapitalmgmt.com. The information in this Brochure has
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Item 2 Material Changes

There has been onematerial change since Next Capital Management, LLC*s (“NEXT”) last other-than-annual
amendment filing dated August 25,2022.

Specifically:

e Jtem 10 has been updated to disclose the financial consulting business, Wealth, Actually, which is
owned and operated by its investment advisor representative, Frazer Rice.

e [tem 14 has been updated to disclose that NEXT maintains a solicitor arrangement for
compensation.

In addition, NEXT has made disclosure changes,enhancements and additions at Item 4.

ANY QUESTIONS: NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to address any
questions regarding this amended filing, or any other issue pertaining to this Firm Brochure.
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Item 4 Advisory Business

A. NEXT is a Delaware limited liability company formed on December 18, 1998, which
became registered as an Investment Adviser in March 1999. NEXT is ninety-nine percent
owned by Next Capital Holdings, which is principally owned and controlled: by Andrew
C. Hart, who is NEXT’s Managing Member, and the ACH Family Trust, which is a trust
created for the benefit of Mr. Hart and his family.

B. As discussed below, NEXT offers to clients (generally: individuals, high net worth
individuals, trusts, pensionand profit sharingplans, charitable organizations,and business
entities, etc.) investment advisory services, and, to the extent specifically requested by a
client, financial planning and related consulting services.

INVESTMENT ADVISORY SERVICES

The client can determine to engage NEXT to provide discretionary and/or non-
discretionary investmentadvisory services, and, to the extent specifically requested by the
client, financial planningand consultingservices ona fee-only basis. Unless the clientand
NEXT agree to a fixed-fee arrangement or a different arrangement, NEXT’s annual
investment advisory fee is based upon a percentage (%) of the market value of the assets
placed under NEXT’s management. Before engaging NEXT to provide investment
advisory services, clientsare required to enterinto an Investment Advisory Agreement with
NEXT setting forth the terms and conditions of the engagement (including termination),
describing the scope of the services to be provided, and the fee that is due from the client.

NEXT provides investment advisory services specific to the needs of each client. Before
providinginvestmentadvisory services, an investmentadviser representative will ascertain
each client’s investment objectives. Thereafter, NEXT will allocate and/or recommend that
the client allocate investment assets consistent with the designated investment objectives.
Once allocated, NEXT provides ongoing monitoring and review of account performance
and asset allocation as compared to client investment objectives and may execute or
recommend execution of account transactions as a result of those reviews.

FINANCIAL PLANNING AND CONSULTING SERVICES (STAND-ALONE)

To the extent specifically requested by a client, NEXT may provide financial planning
and/or consulting services (including investment and non-investment related matters,
including estate planning, retirement planning, and cash flow analysis) on a stand-alone
separate fee basis. Before engaging NEXT to provide planning or consulting services,
clients are generally requiredto enterinto a Financial Planningand Consulting A greement
with NEXT setting forth the terms and conditions of the engagement (including
termination),describingthe scope of the services to be provided, and the portion of the fee
that is due from the client before NEXT commences services.

Limitations of Financial Planning and Non-Investment Consulting/Implementation
Services. As indicated above, to the extent requested and engaged by a client to do so,
NEXT may provide financial planning and related consulting services regarding non-
investment related matters, such as estate planning, retirement planning and cash flow
analysis per the terms and conditions of a separate agreement and a separate fee as
discussed at Item 5 below, the fee for which shall be based upon the individual providing
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the service and the scope of the services to be provided. NEXT does not serve as an
attorney, accountant, or insurance agency, and no portion of its services should be
construedas legal, accounting, or insurance brokerage services. Accordingly, NEXT does
not prepare estate planning or any other type of legal documents, tax returns or sell
insurance products. Unless specifically agreed in writing, neither NEXT nor its
representatives are responsible to: implement any financial plans or financial planning
advice; provide ongoing financial planning services; or provide ongoing monitoring of
financial plans or financial planning advice. To the extent requested by a client, NEXT
may recommend the services of other professionals for certain non-investment
implementation purposes (i.e. attorneys, accountants, insurance agents, etc.). Clients are
underno obligationto engage the services of anyrecommended professional, whoshall be
solely responsible for the quality and competency of the services they provide. If the client
engages any unaffiliated recommended professional (i.e. attorney, accountant, insurance
agent, etc.), recommended or otherwise, anda dispute arisesrelated to the engagement, the
client should seek recourse exclusively from and against the engaged professional. At all
times, the engaged licensed professional[s] (i.e. attorney, accountant, insurance agent, etc.),
and not NEXT, shall be responsible for the quality and competency of the services
provided. The client retains absolute discretion over all financial planningand consulting/
implementation decisions and is free to accept or reject any recommendation made by
NEXT or its representatives in that respect.

Unaffiliated Private Investment Funds. NEXT may provide non-discretionary investment
advice regarding unaffiliated private investment funds. NEXT, on a non-discretionary
basis, may recommend that certain qualified clients consider an investment in private
investment funds, the descriptionof which (the terms, conditions, risks, conflicts and fees,
including incentive compensation) is set forth in the fund’s offering documents. NEXT’s
role relative to the private investment funds shall be limited to its initial and ongoing due
diligence and investment monitoringservices. Unless otherwise set forthin this Brochure,
if a client determines to become a private fund investor, the amount of assets invested in
the fund(s) will be included as part of “assets under management” for purposes of NEXT
calculatingits investment advisory fee. NEXT’s clients are under absolutely no obligation
to consider or make an investment in a private investment fund(s).

Private Investment Fund Risk Factors: 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 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,
pursuantto whichthe clientshall establish thathe/she is qualified for investment in the
fund and acknowledges and accepts the various risk factors that are associated with
such an investment.

Private Investment Fund Valuation. If NEXT bills an investment advisory fee based
upon the valueof private investment funds or otherwise references private investment
funds owned bythe client on any supplemental accountreports prepared by NEXT, the
valuationsofthoseprivate investment funds will reflect either the mostrecent valuation
provided by theprivate fund sponsor, or an estimate of the valuation which is likely to
be more accurate than the latest statement value available. In the case of estimates,
valuations are based on estimated values provided by the private fund sponsor or the
most recent statement value adjusted for client transactions such as capital calls and
distributions. NEXT employsthe use of estimatesto mitigate the risk
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of overorunderbillingclientassets. NEXT reconcilesits estimated values upon receipt
of final private fund valuations and adjusts future bills accordingly. The current value
of any private investment fund could be significantly more or less than the original
purchase price or the price reflected in any supplemental account report.

Affiliated Private Funds. NEXT anticipates servingas sub-adviserto a private investment
funds to be formed by ICapital (the “Fund”),the complete description of which (the terms,
conditions, risks, conflicts and fees) shall be set forth in the Fund’s offering documents.
NEXT, on a non-discretionary basis, may recommend that qualified clients consider
allocating a portion of their investment assets to the Fund. NEXT’s clients are under
absolutelyno obligationto consider or make an investment in a private investment fund(s).

Please Note: 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 whichis set forth in
each fund’s offering documents, which will be provided to each client for review
and consideration. Unlike liquid investments that a client may own, private
investment funds do not provide daily liquidity or pricing. Each prospective client
investor willbe required to complete a Subscription Agreement, pursuantto 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.

Please Also Note: Conflict Of Interest. Because NEXT and/or its affiliates can
earn compensation from the Fund (i.e., management fees, incentive compensation,
etc.) that could generally exceed the fee that NEXT wouldearn under its standard
asset-based fee schedule referenced in Item 5 below, the recommendation that a
client become a Fund investor presents a conflict of interest. No client is under
any obligation to become a Fund investor. Given the conflict of interest, NEXT
advises that clients consider seeking advice from independent professionals (i.e.,
attorney, accountant, adviser, etc.) of their choosing prior to becoming a Fund
investor. No client is under absolutely any obligation to become a Fund
investor. ANY QUESTIONS: NEXT’s Chief Compliance Officer, Andrew
Hart, remains available to address any questions regarding this conflict of
interest.

Interval Funds/Risks and Limitations: Where appropriate, Registrant may utilize
interval funds. An interval fund is a non-traditional type of closed-end mutual fund that
periodically offers to buy back a percentage of outstanding shares from shareholders.
Investments in an interval fund involve additional risk, including lack of liquidity and
restrictions on withdrawals. During any time periods outside of the specified repurchase
offer window(s), investors will be unable to sell their shares of the interval fund. Thereis
no assurance that an investor will be able to tender shares when or in the amount desired.
There can also be situations where an interval fund has a limited amount of capacity to
repurchase shares andmaynotbeable to fulfill all purchase orders. In addition, the eventual
sale price forthe interval fund could be less than the interval fund value on the date that the
sale was requested. While aninternal fund periodically offers to repurchasea portion of its
securities, there is no guarantee that investors may sell their shares at any given time or in
the desired amount. As interval funds canexposeinvestors to liquidity risk, investors should
consider interval fund sharesto be anilliquidinvestment. Typically, the interval funds are
not listed on any securities exchange and are not publicly traded.
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Thus, there is no secondary market for the fund’s shares. Because these types of
investments involve certain additional risk, these funds will only be utilized when
consistent with a client’s investment objectives, individual situation, suitability, tolerance
for risk and liquidity needs. Investment should be avoided where an investor has a short-
term investinghorizon and/or cannot bear the loss of some, or all, of theinvestment. There
can be no assurance that an interval fund investment will prove profitable or successful.
In light of these enhanced risks, a client may direct Registrant, in writing, not to
employ any or all such strategies for the client’s account.

Independent Managers. NEXT may also allocate a portion of client assets among certain
independent investment manager(s) who will manage the designated assets on a day-to-
day discretionary basis (the “Independent Manager(s)”’) consistent with the client’s
investment objectives. NEXT will continue to provide investment advisory services to the
client relative to the ongoing monitoring and review of the Independent Manager(s),
account performance, asset allocation and client investment objectives. Factors which
NEXT may consider in recommending Independent Manager(s) include the client’s
designated investment objective(s), management style, performance, reputation, financial
strength, reporting, pricing, and research. Although not a material consideration for
recommending asset allocation to a particular Independent Manager, NEXT may receive
services, products and reimbursement from Independent Manager(s) relative to the
Independent Manager evaluation process, such as: compliance and/or practice
management-related publications, discounted or gratis consulting services, discounted
and/or gratis attendance at conferences, meetings, and other educational and/or social
events, and/or other products used by NEXT in furtherance of its investment advisory
business operations. Certain Independent Manager(s) may impose individual account
minimums. The fee charged by the Independent Manager(s) is separate from, and in
addition to, NEXT’s investment advisory fee described at Item 5 below. ANY
QUESTIONS: NEXT’s Chief Compliance Officer, Andrew Hart, remains available to
address any questions that a client or prospective client may have regardingthe allocation
of accountassets to an Independent Manager(s), includingthe specificadditional fee to be
charged by such Independent Manager(s).Business Relationship with Dynasty. NEXT
maintains a business relationship with Dynasty Financial Partners, LLC (“Dynasty”).
Please refer to Items 10.C. and 14 for a description of the services and the conflicts of
interestpresented. NEXT’s Chief Compliance Officer, Andrew C. Hart,remains available
to address any questions that a client or prospective client may have regarding these
relationships and the related conflicts of interest.

Charles Schwab & Co., Inc. and Pershing As discussed below at [tem 12, when requested
to recommend a broker-dealer/custodian for clientaccounts, NEXT generally recommends
that Charles Schwab & Co., Inc. (“Schwab”) or Pershing serve as the broker-
dealer/custodian for client investment management assets. Broker-dealers such as Schwab
and Pershing charge brokerage commissions, transaction, and/or other type fees for
effectingcertaintypes of securities transactions (i.e., including transaction fees for certain
mutual funds, and mark-ups and mark-downs charged for fixed income transactions, etc.).
The types of securities for which transaction fees, commissions, and/or other type fees (as
well as the amount of those fees) shall differ depending upon the broker-dealer/custodian
(while certain custodians, including Schwab and Pershing, do not currently charge fees on
individual equity transactions, others do). When beneficial to the client, individual fixed-
income and/or equity transactions may be effected through broker-dealers with whom
NEXT and/or the client have entered into arrangements for prime brokerage clearing
services, including effecting certain client transactions through other SEC registered and
FINRA member broker-dealers (in which event, the client generally will incur both the
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transaction fee charged by the executingbroker-dealer and a “trade-away” fee charged by
Schwab).Thesefees/charges are in additionto Registrant’sinvestmentadvisory fee at Item
5 below. NEXT does not receive any portion of these fees/charges. NEXT’s Chief
Compliance Officer, Andrew C. Hart, remains available to address any questions thata
client or prospective client may have regarding the above.

Asset-Based Fees versus Transaction-Based Fees: Custodians such as Schwab are
compensated for their services that include, but are not limited to execution, custody and
reporting. Schwab can charge a fixed percentage fee for its services based upon the dollar
amountofthe assets placed in its custody and/or on their platform (for example: if Schwab
was to charge an annual 0.10% of the market value of the client assets in its custody, the
fee would include the execution of all account transactions). This is referred to as an
“Asset-Based Fee”. In the alternative, rather than a fixed percentage fee based upon the
market value of the assets in its custody, Schwab could charge a separate fee for the
execution of each transaction. This is referred to as a “Transaction-Based Fee”. Under a
Transaction Based Fee, the amount of total fees charged to the client account for trade
execution will vary depending upon the number of transactions that are placed for the
account.

Most clients will be subject to the Transaction Based Fee. However, a small number of
accounts will be subject to the Asset-Based Fee because of the amount of assets invested.
NEXT, on an annual basis, will conducta samplingto confirm its reasonable belief (given
the inability to predictthe markets and the correspondingamount of trading that will occur,
as well as the frequency of client deposits and/or withdrawals which cause additional
transactions) that Asset-Based pricing continues to be beneficial for those clients. Before
engaging Schwab regardless of pricing (Asset-Based versus Transaction-Based), the client
willbe required to execute a separate agreement with Schwab agreeingto such pricing/fees.
The fees chargedby Schwabare separateand in addition to the advisory fee payable by the
clientto NEXT. The client canrequest at any time to switch from Asset-Based pricingto
Transaction-Based pricing, however, there can be no assurance that the volume of
transactions will be consistent from year-to-year given changes in market events and
security selection. Thus, given the variances in trading volume, any decision by the client
to switch to Transaction-Based pricing could prove to be economically detrimental. Please
Note: You are under no obligationto enter intoan asset-based arrangement, and, if you do,
you canrequestatany time to switch from assetbased pricingto transactions based pricing,
however,there can be no assurance that the volume of transactions will be consistent from
year-to-year given changes in market events and security selection. . Thus, given the
variances in trading volume, any decision by the client to switch to transaction based
pricing could prove to be economically disadvantageous. NEXT’s Chief Compliance
Officer, Andrew C. Hart, remains available to address any questions that a client or
prospective client may have regarding Asset-Based versus Transaction- Based pricing.

Retirement Rollovers - Conflict of Interest: A client or prospective client leaving an
employertypically has four options regardingan existingretirement plan (and may engage
in a combination of these options): (i) leave the money in the former employer’s plan, if
permitted, (ii) roll over the assets to the new employer’s plan, if one is available and
rollovers are permitted, (iii) roll overto an Individual Retirement Account (“IRA”), or (iv)
cash outthe account value (which could, dependinguponthe client’s age, resultin adverse
tax consequences). If NEXT recommends thata clientroll overtheir retirement plan assets
into an account to be managed by NEXT, such a recommendation creates a conflict of
interest if NEXT will earn a new (or increase its current) advisory feeas a result of the
rollover. No clientis under anyobligationto rollover retirement plan assets to an account
managed by NEXT. NEXT’s Chief Compliance Officer, Andrew Hart remains available to
address any questions that a client or prospective client mayhave regardingthe conflict of
interest presented by such rollover recommendation.
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Borrowing Against Assets/Risks. A client who has a need to borrow money could
determine to do so by using:

. Margin-The account custodian or broker-dealer lends money to the client. The
custodiancharges the client interest for theright to borrow money, and uses the assets in the
client’s brokerage account as collateral; and,

. Pledged Assets Loan- In consideration for a lender (i.c., a bank, etc.) to make a
loan to the client, the client pledges its investment assets held at the account custodian as
collateral.

These above-described collateralized loans are generally utilized because they typically
provide more favorable interest rates than standard commercial loans. These types of
collateralizedloans canassist with a pendinghome purchase, permit theretirement of more
expensive debt, or enable borrowing in lieu of liquidating existing account positions and
incurringcapital gains taxes. However, suchloans are not without potential material risk to
the client’s investment assets. The lender (i.e. custodian, bank, etc.) will have recourse
against the client’s investment assets in the event of loandefault or if the assets fall below a
certain level. For this reason, NEXT does not recommend such borrowing unless it is for
specific purpose (i.e. a bridge loanto purchase a new residence). From time to time, NEXT
may recommend such borrowing for investment purposes (i.e. to invest borrowed funds in
the market). Regardless, if the client was to determineto utilize margin or a pledged assets
loan, the following economic benefits would inure to NEXT:

. by taking the loan rather than liquidating assets in the client’s account, NEXT
continues to earn a fee on such Account assets; and,
. if the client invests any portion of the loan proceeds in an account to be managed

by NEXT, NEXT will receive an advisory fee on the invested amount; and,

. if NEXT’s advisory fee is based upon the higher margined account value (see
margin disclosure atItem 5 below), NEXT will earn a correspondingly higher advisory fee.
This could provide NEXT with a disincentive to encourage the clientto discontinue the use
of margin.

Please Note: The Client must acceptthe above risks and potential corresponding
consequences associated with the use of margin or a pledged assets loans.

Portfolio Activity. NEXT has a fiduciary duty to provide services consistent with the
client’s best interest. NEXT will review client portfolios on an ongoing basis to determine
if any trades are necessary based upon various factors, including but not limited to,
investment performance, market conditions, fund manager tenure, style drift, account
additions/withdrawals, the client’s financial circumstances, and changes in the client’s
investment objectives. Based upon these and other factors, there may be extended periods
of time when NEXT determines that changesto a client’s portfolio are neither necessary
nor prudent. Clients nonetheless remain subject to the fees described in Item 5 during
periods of portfolio trading inactivity.

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

ERISA Plan Engagements. NEXT may be engaged by Plan sponsors to provide
discretionary and/or non-discretionary investment advisory services to ERISA retirement
plans, whereby NEXT shall manage Plan assets in the amount and objectiveas designated
by the Plan sponsor. In such engagements, NEXT will serve as an investment fiduciary as
that term is defined under The Employee Retirement Income Security Act of 1974
(“ERISA”) either as a 3(38) “investment manager” for discretionary engagements or as a
3(21) “fiduciary” for non-discretionary consulting engagements. In either engagement,
NEXT will generally provide services on an “assets under management” fee basis per the
terms and conditionsof an Investment Advisory Agreement between the Plan and NEXT.

Participant Directed Retirement Plans. NEXT may also provide investment advisory and
consultingservices to participant directed retirement plans per the terms and conditions of
a Retirement Plan Consulting Agreement between NEXT and the plan. For such
engagements, NEXT shall assist the Plan sponsorto select an investment platform from
which Plan participants shall make their respective investment choices, and, to the extent
engaged to do so, shall provide corresponding education to assistthe participants with their
decision making process.

Client Retirement Plan Assets. If requested to do so, NEXT shall provide investment
advisory services relative to 40 1(k) planassets maintained by the clientin conjunction with
the retirement planestablished by the client’s employer. In suchevent, NEXT shall allocate
(orrecommend thatthe clientallocate) the retirementaccountassets amongthe investment
options available on the 401(k) platform. NEXT’s ability shall be limited to the allocation
of the assets amongthe investment alternativesavailable through the plan. NEXT will not
receive any communications from the plan sponsor or custodian, and it shall remain the
client’s exclusive obligation to notify NEXT of any changes in investment alternatives,
restrictions, etc. pertaining to the retirement account. NEXT does maintain possession of
client 401(k) account passwords.

Please Note - Use of Mutual Funds and Exchange Traded Funds. NEXT utilizes mutual
funds and exchange traded funds for its client portfolios. In addition to Registrant’s
investment advisory fee described below, and transaction and/or custodial fees discussed
below, clients will also incur, relative to all mutual fund and exchange traded fund
purchases, charges imposed at the fund level (e.g. management fees and other fund
expenses).

Please Note: Socially Responsible Investing Limitations. Socially Responsible Investing
involves the incorporation of Environmental, Social and Governance considerations into
the investmentduediligence process(“ESG). Thereare potential limitationsassociated with
allocating a portion of aninvestment portfolioin ESG securities (i.e., securities thathave a
mandate to avoid, when possible, investments in such products as alcohol, tobacco,
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firearms, oil drilling, gambling, etc.). The number of these securities may be limited when
comparedto those that do not maintain such a mandate. ESG securities could underperform
broad market indices. Investors must accept these limitations, including potential for
underperformance. Correspondingly, the number of ESG mutual funds and exchange traded
funds are few when compared to those that do not maintain such a mandate. As with any
type of investment (including any investment and/or investment strategies recommended
and/or undertaken by NEXT), there can be no assurance that investment in ESG securities
or funds will be profitable or prove successful.

Cross Transactions. In limited circumstances, when determined to be in the bestinterest of
its clients, NEXT may engage in a cross-transaction pursuant to which NEXT may effect
transactions between two of its managed client accounts (i.e., arranging for the clients’
securities trades by “crossing” these trades when NEXT believes that such transactions
[generally, thinly traded bonds] are beneficial to its clients). This maypresenta conflict of
interest. Forall such transactions, neither NEXT nor any affiliate will be actingas a broker.
NEXT will not receive any commission or transaction-based compensation, although
NEXT has an interest in the price at which the cross trades are conducted since NEXT’s
asset-based fees will be negatively impacted by lower bond values. These transactions will
be generally effected through Schwab or Pershing, the account custodian. The client may
revoke NEXT’s cross-transactionauthority atany time uponwritten noticeto NEXT. ANY
QUESTIONS: Our Chief Compliance Officer, Andrew Hart, remains available to
address any questions that a client or prospective client may have regarding cross
transactions.

Asset Aggregation / Reporting Services. NEXT may provide access to reporting services
through one or more third-party aggregation / reporting platforms, i.e., By AllAccounts,
Addeparand Portfolio Center, thatcanreflectall of the client’s investment assets, including
those investment assets that the client has not engaged NEXT to manage (the “Excluded
Assets”). NEXT’s service for the Excluded Assets is strictly limited to reporting, and
specifically excludes investment management or implementation. Because NEXT does not
have trading authority for the Excluded Assets, the client (and/or another investment
professional), and not NEXT, shall be exclusively responsible for directly managing,
monitoring and implementing any recommendations for the Excluded Assets. Further, the
client and/or their other advisors that maintain trading authority, and not NEXT, shall be
exclusively responsible for the investment performance or related activity (suchas timing
and trade errors) pertainingto the Excluded Assets. The third-party aggregation / reporting
platforms may also provide access to financial planning information and applications,
which should notbe construed as services,advice,or recommendationsprovidedby NEXT.
Accordingly, NEXT shall not be held responsible for any adverse results a client may
experience if the client engages in financial planning or other functions available on the
third party reporting platforms without NEXT’s participation or oversight. The client can
engage NEXT to provide investment management services for the Excluded Assets
pursuant to the terms and conditions of the Investment Advisory Agreement between
Registrant and the client.

11
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Non-Discretionary Service Limitations. Clients that determine to engage NEXT on a non-
discretionary investment advisory basis must be willing to accept that NEXT cannot
execute any account transactions without obtaining the client’s prior consent to the
transactions. Therefore, if NEXT would like to make a transaction for a client’s account
(including removing a security that NEXT no longer believes is appropriate, adding a
security that NEXT believes is appropriate, or in the event of a correction),and the client
is unavailable, NEXT will be unable to execute the accounttransactions (as it would for its
discretionary clients) without first obtaining the client’s consent. This may place affected
clients at an economic disadvantage.

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

Disclosure Statement. A copyof NEXT’s written Privacy Notice, Brochureas set forth on
Part 2 of Form ADV and Form CRS (Client Relationship Summary) shall be provided to
each client prior to, or contemporaneously with, the execution of the applicable form of
agreement between NEXT and the client.

C. NEXT provides investment advisory services tailored specifically to the needs of each
client. Prior to providing investment advisory services, an investment adviser
representative will ascertaineach client’s investment objective(s). Thereafter, NEXT shall
allocate and/or recommend that the client allocate investment assets consistent with the
designated investment objective(s). The client may, at any time, impose reasonable
restrictions, in writing, on NEXT’s services.

D. NEXT does not participate in a wrap fee program.

E. As of December 31, 2021, NEXT had $970,978,902 in assets under management on a
discretionary basis and $320,408,657 in assets under management on a non-discretionary
basis.

Item 5 Fees and Compensation

A.
INVESTMENT ADVISORY SERVICES

The clientmay engage NEXT to provide discretionary and/or non-discretionary investment
advisory services on a negotiable fee-only basis. Unless a fixed-fee is otherwise agreed
upon, NEXT’s annual investment advisory fee is based upon a percentage (%) of the
market value of the assets placed under NEXT’s management (generally between
negotiable and 1.00%) as follows:

Initial $5,000,000 1.00%

Next $5,000,001- $10,000,000 0.75%

Next $10,000,001- $25,000,000 0.50%
12
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Next $25,000,001- $50,000,000 0.40%
Over $50,000,000 Negotiable

* The rates set forth above are the maximum rates charges by NEXT, and NEXT may, in
its sole discretion, agree to provide investment advisoryservices at rates lower thanthose
setforth above, charge a flatfee, waive its fee entirely, or charge fee ona different interval,
based upon certain criteria (i.e. anticipated future earning capacity, anticipated future
additional assets, dollar amount of assets to be managed, related accounts, account
composition, complexity of the engagement, anticipated services to be rendered,
grandfathered fee schedules, employees and family members, courtesy accounts,
competition, negotiations with client, etc.). Please Note: As result of the above, similarly
situated clients could pay different fees. In addition, similar advisory services may be
available from other investment advisers for similar or lower fees.

ANY QUESTIONS: NEXT’s Chief Compliance Officer, Andrew C. Hart, remains
available to address any questions that a client or prospective client may have regarding
advisory fees.

Given the lagged nature of private fund reporting, advisory fees based upon private
investment funds will reflect either the most recent valuation provided by the private fund
sponsor,or an estimate of the valuation whichis likely to be more accurate than the latest
state value available. In the case of estimates, valuations are based on estimated values
providedby the private fund sponsor or the most recent statement value adjusted for client
transactions such as capital calls and distributions. NEXT employs the use of estimates to
mitigate the risk of over orunderbillingclientassets. NEXT reconcilesits estimated values
upon receipt of final private fund valuations and adjusts future bills accordingly.

Margin Accounts: Risks/Conflict of Interest. NEXT may recommend the use of margin
forinvestment purposes. A marginaccount is a brokerage account that allows investors to
borrow money to buy securities and/or for other non-investment borrowing purposes. The
broker/custodian charges the investor interest for the right to borrow money and uses the
securities as collateral. By usingborrowed funds, the customer is employingleverage that
will magnifybothaccount gains andlosses. Should a client determine to use margin, NEXT
will include the entire market value of the margined assets when computing its advisory
fee. Accordingly, NEXT’s fee shall be based upona higher margined account value,
resultingin NEXT earninga correspondingly higheradvisory fee. As a result, the potential
of conflictofinterestarises since NEXT mayhave an economic disincentive to recommend
that the client terminate the use of margin. Please Note: The use of margin can cause
significant adverse financial consequences in the event of a market correction. ANY
QUESTIONS: Our Chief Compliance Officer, Andrew Hart, remains available to
address any questions that a client or prospective client may have regarding the use

of margin.

In addition to the above, clients whose investment assets are allocated to the Dynasty
management platform will be responsible for additional fees described further at Item 10.C.
below, along with a description of the conflicts of interest presented.

Dynasty Wealth Management, LLC is a registered investment adviser that also provides
access to a range of investment services including: separately managed accounts
(“SMAs”), mutual fund and exchange-traded fund (“ETF”) asset allocation strategies, and
unified managed accounts (“UMASs”) managed by external third party managers
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(collectively the “Investment Programs™). Under the UMA program, NEXT will maintain
the ability to construct a single portfolio by selecting the specific, underlying investment
vehicles and assetallocations. Under the SMA program, NEXT has theability to construct
asingle portfolio by selecting the specific, underlyingmanager, investment vehicles and/or
assetallocations.

With respectto the Investment Programs, clients will be responsible for additional fees
payable to Dynasty for trading, tax overlay, rebalancing, and reporting, the amount of
which will be based upon the type of Investment Program, as follows:

. UMA Program-currently between 0.27% and 0.48% depending upon the amount
of assets and the use of tax management overlay services, with the majority of
clients anticipated to pay between 0.40% and 0.48%;

. Mutual Fund and ETF- currently equal to 0.10% of the value of client assets
allocated to the Investment Program; and

. Separate Account Managers- currently between 0.08%and 0.12% depending upon
the amount of assets.

ANY QUESTIONS: NEXT’s Chief Compliance Officer, Andrew C. Hart, remains
available to address any questions that a client or prospective client may have regarding
these additional fees, including the potential fee range that will be applicable to the client.

FINANCIAL PLANNING AND CONSULTING SERVICES (STAND-ALONE)

To the extent specifically requested by a client, NEXT provides financial planning and/or
consulting services (including investment and non-investment related matters, including
estate planning, retirement planning and cash flow analysis) on a stand-alone fee basis.
NEXT’s planning and consulting fees are negotiable, depending upon the level and scope
of the service(s) requiredand the professional(s) renderingthe service(s). NEXT typically
provides these services at an hourly rate of $500, however NEXT may agree to provide
financial planning and consulting services for a negotiated fixed fee.

B. Clients may elect to have NEXT’s advisory fees deducted from their custodial account.
Both NEXT’s Investment Advisory Agreement and the custodial/clearingagreement may
authorize the custodian to debitthe account forthe amount of NEXT’s investment ad visory
fee and to directly remit that management fee to NEXT in compliance with regulatory
procedures. In the limited event that NEXT bills the client directly, payment is due upon
receiptof NEXT’s invoice. NEXT shall deduct fees and/or bill clients quarterly in advance,
based either upon the market value of the assets on the last business day of the previous
quarter. NEXT shall treat intra-quarter account additions and withdrawals equally.
Specifically, NEXT does not generally adjust the quarterly fee for asset
additions/withdrawals during the quarter unless the client adds or withdraws from the
account more than $50,000 on a net basis on any single market day. In such event, NEXT
shall charge a pro-rated fee,and or issue a pro-rated reimbursement, based upon the number
of days remaining in the billing quarter.

C. As discussed below, unless the client directs otherwise or an individual client’s
circumstances require, NEXT generally recommends that Schwab serve as the broker-
dealer/custodian for client investment management assets. Broker-dealers charge
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transaction fees for effecting certainsecurities transactions accordingto their fee schedule,
and they or their affiliated custodians also impose charges for custodial services / fees
associated with maintaining the client’s account. For mutual fund and ETF purchases,
clients will incur charges imposed by the respective fund, which represent the client’s pro
rata share of thefund’s management fee and other fund expenses. These feesand expenses
are described in each fund’s prospectus or other offering documents. The fees charged by
the applicable broker-dealer/custodian, and the charges imposed by mutual funds and
ETFs, are separate fromand in addition to NEXT’s advisory feereferencedin this Item 5.
NEXT does not share in any portion of those fees or expenses. In addition, to the extent
engaged clients will also incur fees charged by Independent Manager(s) and Dynasty,
which are all separate from and in addition to NEXT’s investment advisory fee described
above.

Tradeaway/Prime Broker Fees. In limited circumstances, if, in the reasonable
determinationof NEXT, itwould bebeneficial for the client, NEXTmay executeindividual
fixed income transactions through broker-dealers other than the account custodian, in
which event, the client generally will incur both a fee (commission, mark- up/mark-down)
charged by the executingbroker-dealer and a separate “tradeaway” and/or prime broker fee
charged by the account custodian (generally, Schwab).

Asset-Based Fees versus Transaction-Based Fees: Custodians such as Schwab are
compensated for their services which include, butare notlimited to execution, custody and
reporting. Schwab cancharge a fixed percentage fee for their services baseduponthe dollar
amount of the assets placed in their custody and/or on their platform (for example: if
Schwab was to charge an annual 0.10% of the market value of the client assets in its
custody, the fee would include the execution of all account transactions). This is refermred
to as an “Asset-Based Fee”.

In the alternative, rather than a fixed percentage fee based upon the market value of the
assets in its custody, Schwab could charge a separate fee for the execution of each
transaction. This is referred to as a “Transaction-Based Fee”. Under a Transaction Based
fee, the amount of total fees charged to the client account for trade execution will vary
depending upon the number of transactions that are placed for the account.

Most clients will be subject to the Transaction Based Fee. However, a small number of
accounts will be subject to the Asset-Based Fee because of the amount of assets invested.
NEXT, on an annual basis, will conducta samplingto confirm its reasonable belief (given
the inability to predictthe markets andthe correspondingamount of tradingthat will occur,
orthe frequency of client deposits and/or withdrawals which causeadditional transactions)
that Asset-Based pricing continues to generally be beneficial for those clients. Prior to
engaging Schwab regardless of pricing (Asset-Based versus Transaction-Based), the client
willbe required to execute a separate agreement with Schwabagreeingto such pricing/fees.
The fees chargedby Schwabare separateand in addition to the advisory feepayable by the
clientto NEXT. Please Note: No clientisunderany obligation to engage Schwab for asset-
based pricing. During any given year, the client’s choice to use asset-based pricing vs.
transaction based pricing could be favorable or detrimental based upon markets and
corresponding trading, and the frequency of deposits and/or withdrawals. NEXT’s Chief
Compliance Officer, Andrew C. Hart, remains available to address any questions that a
client or prospective client may have regarding Asset-Based versus Transaction- Based

pricing,
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Interval Funds Fees: Interval funds can havemany ofthe same types of fees and expenses
as other investment companies, such as sales loads, repurchase fees, and management fees.
The fund’s fees and expenseswill be detailed in its prospectus fee table. In some cases, an
interval fund’s fees and expenses may be higher than those charged by other types of funds.
For example, some interval funds charge higher management fees that may be used to hire
managers with experience investing in certain types of assets (for example, less liquid
assets that interval funds can hold). Sometimes the assets that interval funds invest in also
come with a higher cost of investing, and these costs are passed along to shareholders.
Interval funds sometimes deduct a fee from the repurchase proceeds, not to exceed 2% of
the proceeds, which is generally intended to compensate the fund for expenses directly
related to the repurchase. Inlight of these enhanced risks, a client may direct Registrant,
in writing, not to employ any or all such strategies for the client’s account.

D. NEXT’s annual investment advisory fee shall be prorated and paid quarterly, in advance,
based upon the market value of the assets on the last business day of the previous quarter,
or based upon average daily balance of the previous quarter. NEXT does not generally
require an annual minimum fee or asset level for investment advisory services. NEXT, in
its sole discretion, may charge a lesser investment management fee,a fixed fee, or agree to
a different arrangement. The applicable form of agreement between NEXT and the client
will continue in effectuntil terminated by either party by written notice in accordance with
the terms of such agreement. Upon termination, NEXT will refund the pro-rated portion of
any advanced advisory fee paid based upon the number of days remaining in the billing
quarter.

E. One of NEXT’S representatives, Ted Smith, in a separate and individual capacity, is
licensed as a registered representative of Innovation Partners, LLC. Although Ted Smith
will notrecommend NEXT’s clientspurchase securities from Innovation Partners, LLC, he
will receive trailing commissions from legacy mutual fund positions held by Innovation
Partners, LLC clients assigned to him. NEXT Capital will notreceive any compensation
from Innovation Partners, LLC.

NEXT does not accept compensation from the sale of securities or other investment
products.

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

Neither NEXT nor any supervisedperson of NEXT accepts performance-basedfees or is
a party to any incentive-related compensation arrangements with its clients.

Item 7 Types of Clients

NEXT’s clients generally include individuals, high net worth individuals, trusts, pension
and profit sharing plans, charitable organizations, and business entities.

NEXT does not generally require an annual minimum fee or asset level for investment
advisory services. NEXT, in its sole discretion, may charge a lesser investment
management fee or a fixed fee based upon certain criteria (i.e. anticipated future eaming
capacity, anticipated future additional assets, dollaramount of assets to be managed, related
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accounts, account composition, competition, negotiations with client, etc.). Please Note:
Asresultof'the above, similarly situated clientscould pay different fees. In addition, similar
advisory services may be available from other investmentadvisers for similar or lower fees.
NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to address any
questions that a client or prospective client mayhaveregardingadvisory fees.

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

A. NEXT may utilize the followingmethods of security analysis:
e Fundamental - (analysis performed on historical and present data, with the goal of
making financial forecasts)

NEXT may utilize the following investment strategies when implementing investment
advice given to clients:
e LongTerm Purchases (securities held at least a year)
e Short Term Purchases (securities sold within a year)
e Trading (securities sold within thirty (30) days)
e Options (contract for the purchase or sale of a security at a predetermined price
during a specific period of time)

Investment Risk. Investingin securities involves risk of loss that clients should be prepared
to bear, includingthe loss of principal investment. Past performance may notbe indicative
of future results. Different types of investments involve varying degrees of risk, and it
should not be assumed that future performance of any specific investment or investment
strategy (including the investments and/or investment strategies recommended or
undertaken by NEXT) will be profitable or equal any specific performance level(s).
Investmentstrategies such as asset allocation, diversification, orrebalancingdo not assure
or guarantee better performance and cannot eliminate the risk of investment losses. There
is no guarantee thata portfolio employing these or any other strategy will outperform a
portfoliothatdoesnotengage in such strategies. Whileasset values may increase and client
account values could benefit as a result, it is also possible that asset values may decrease
and client account values could suffer a loss.

B. NEXT’s methods of analysis and investment strategies do not present any significant or
unusual risks. However, every method of analysis has its own inherent risks. To perform
an accurate market analysis NEXT must have access to current/new market information.
NEXT has no control over the dissemination rate of market information; therefore,
unbeknownst to NEXT, certain analyses may be compiled with outdated market
information, severely limiting the value of NEXT’s analysis. Furthermore, an accurate
market analysis can only produce a forecast of the direction of market values. There can
be no assurances that a forecasted change in market value will materialize into actionable
and/or profitable investment opportunities.

NEXT’s primary investment strategies - Long Term Purchases, Short Term Purchases, and
Trading - are fundamental investment strategies. However, every investment strategy has
its own inherent risks and limitations. For example, longer term investment strategies
require a longer investment time period to allow for the strategy to potentially develop.
Shorter term investment strategies require a shorter investment time period to potentially
developbut, as a resultof more frequent trading, may incurhigher transactional costs when
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compared to a longer term investment strategy. Trading, an investment strategy that
requires the purchase andsale of securities within a thirty (30) day investment time period
involves a very short investment time period but will incur higher transaction costs when
comparedto a shortterminvestment strategy and substantially highertransaction costs than
a longer term investment strategy.

C. Currently, NEXT primarily allocates client investment assets to various mutual funds,
exchange traded funds, and individual equity and fixed income securities, on a
discretionary and non-discretionary basis, in accordance with the client’s designated
investment objective(s). In more limited circumstances NEXT also provides investment
advisory services relative to client assets that are allocated to unaffiliated private
investment funds (Please see Item 4) and structured notes. Each type of investment has its
own unique set of risks associated with fit.

To supplement the specific risk disclosures provided throughout this Brochure, the
following provides a short description of some of the risks associated with the types of
investments to which NEXT allocates client investment assets:

MarketRisk. The priceof a security maydrop in reaction to tangible and intangible events
and conditions. This type of risk may be caused by external factors (such as economic or
political factors) but may also be incurred because of a security’s specific underlying
investments. Additionally, eachsecurity’s price can fluctuate based on market movement,
which may or may not be dueto the security’s operations or changes in its true value. For
example, political, economic and social conditions may trigger market events which are
temporarily negative, or temporarily positive.

Unsystematic Risk. Unsystematic risk is the company-specific or industry-specific risk in
a portfolio that the investor bears. Unsystematic risk is typically addressed through
diversification. However, as indicated above, diversification does not guarantee better
performance and cannot eliminate the risk of investment losses.

Value Investment Risk. Value stocks may perform differently from the market as a whole
and followinga value-oriented investment strategy may cause a portfolio to underperform
growth stocks.

Growth Investment Risk. Prices of growth stocks tend to be higher in relation to their
companies’ earnings and may be more sensitive to market, political and economic
developments than other stocks, making their prices more volatile.

Small Company Risk. Securitiesof small companies are often less liquid than those oflarge
companies andthis could makeitdifficultto sell a small company security ata desired time
or price. As a result, small company stocks may fluctuate relatively more in price. In
general, small capitalization companies are more vulnerable than larger companies to
adverse business or economic developments and they may have more limited resources.

Commodity Risk. The value of commodity-linked derivative instruments may be affected
by changes in overall market movements, commodity index volatility, changes in interest
rates, or factors affecting a particular industry or commodity, such as drought, floods,
weather, livestock disease, embargoes, tariffs, and international economic, political, and
regulatory developments.
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Foreign Securities and Currencies Risk. Foreign securities prices may declineor fluctuate
because of: (i) economic or political actions of foreign governments, and/or (ii) less
regulated or liquid securities markets. Investors holding these securities are also exposed
to foreign currency risk (the possibility that foreign currency will fluctuate in value against
the U.S. dollar).

Interest Rate Risk. Fixed income securities and fixed income-based securities are subject
to interest rate risk because the prices of fixed income securities tend to move in the
opposite direction of interest rates. When interest rates rise, fixed income security prices
tend to fall. When interest rates fall, fixed income security prices tend to rise. In general,
fixed income securities with longer maturitiesare more sensitive to these price changes.

Inflation Risk. Whenanytypeof inflation is present, a dollar atpresent value willnot carry
the same purchasingpower as a dollar in the future, because that purchasingpower erodes
at the rate of inflation.

Reinvestment Risk. Future proceeds from investments may have to be reinvested at a
potentially lower rate of return (i.e. interest rate), which primarily relates to fixed income
securities.

CreditRisk. Theissuer of a security may beunableto make interest payments and/or repay
principal when due. A downgrade to an issuer’s credit rating or a perceived change in an
issuer’s financial strength may affect a security’s value and impact performance. Credit
risk is considered greater for fixed income securities with ratings below investment grade.
Fixed income securities that are below investment gradeinvolve higher credit risk and are
considered speculative.

Call Risk. Duringperiodsof fallinginterest rates,a bondissuer will call or repay a higher-
yielding bond before its maturity date, forcing the investment to reinvestin bonds with
lower interest rates than the original obligations.

Regulatory Risk. Changes in laws and regulations from any government can change the
market value of companies subject to such regulations. Certain industries are more
susceptible to governmentregulation. For example, changes in zoning, tax structure or laws
may impact the return on investments.

Options Risk. In limited circumstances when consistent with a client’s investment
objective(s), NEXT may employthe use of options strategies, which involves a high level
of inherent risk. Option transactions establish a contract between two parties conceming
the buyingor sellingof an asset at a predetermined price duringa specific period of time.
During the term of the option contract, the buyer of the option gains the right to demand
fulfillment by the seller. Fulfillment may take the form of either selling or purchasing a
security depending upon the nature of the option contract. Generally, the purchase or the
recommendation to purchase an option contract by NEXT shall be with the intent of
offsetting/’hedging” a potential market risk in a client’s portfolio. Although the intent of
the options-related transactions that may be implemented by NEXT is to hedge against
principal risk, certain of the options-related strategies (i.e. straddles, short positions, etc.),
may, in and of themselves, produce principal volatility and/or risk. Thus, a client must be
willing to accept these enhanced volatility and principal risks associated with such
strategies. In light of these enhanced risks, client may direct NEXT, in writing, not to
employ any or all such strategies for theiraccounts. For detailed information onthe use of
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options and option strategies, please refer to the Option Clearing Corp.’s Option Disclosure
Document, which can be found at:
http://www.optionsclearing.com/components/docs/riskstoc.pdf. Hard copies may be
ordered by calling 1-888-678-4667 or writing OCC, 1 North Wacker Drive, Suite 500
Chicago, 1160606.

Covered Call Writing. Coveredcall writingis the sale of in-, at-, or out-of-the-money call
options against a long security position held in a client portfolio. This type of transaction
is intended to generate income. It also serves to create a partial downsideprotection in the
event the security position declines in value. Income is received from the proceeds of the
option sale. Such income maybe reduced or lost to the extent it is determined to buy back
the option position before its expiration. There can be no assurance that the security will
notbe called away by the option buyer, which will resultin the client (option writer) to lose
ownership in the security and incur potential unintended tax consequences. Covered call
strategies are generally better suited for positions with lower price volatility.

Interval Fund Risk. Interval funds may expose investors to liquidity risk. While aninterval
fund periodically offers to repurchase a portion of its securities, there is no guarantee that
investors may sell their shares at any given time or in the desired amount. Moreover, if an
interval fund invests in companies with smaller market capitalizations, derivatives or
securities that entail significant market or credit risk, the liquidity risk may be greater.
Additionally, You will not be able to sell your fund shares whenever you want. Youmust
wait for the next repurchase offer, which could be as long as twelve months away. Your
money may be locked upin the fund, even in the event of a marketdownturn. As with any
investment, you could losemoney investingin an interval fund. An interval fund’s greater
flexibility to investin different types of assets can potentially lead to higher returns but
such investments can also increase risks. There is no guarantee that an interval fund will
have better or different returns than other fund types.

Structured Note Risk. NEXT may purchase structured notes for client accounts. A
structured note is generally a financial instrument that combines two elements, a debt
security and exposure to an underlying asset or assets. However, NEXT may also
recommend structured notes that do not contain a debt security. A structured note is
essentially a promissorynote, carrying counter partyrisk ofthe issuer. However, the retum
on the note is linked to the return of an underlying asset or assets (such as the S&P 500
Index or commodities). It is this latter feature that makes structured products unique, as
the payout can be used to provide some degree of principal protection, leveraged retums
(but usually with some cap on the maximum return), and be tailored to a specific market or
economic view. In addition, investors may receive long-term capital gains tax treatment if
certain underlying conditions aremet and thenoteis held for more thanone year. There can
be no assurance that any such product will prove profitable or successful. In light of the
enhanced risks/rewards, a client may direct NEXT, in writing, not to purchase such
product(s) for their accounts.

Margin / Securities Based Loans Risk. Upon specific client request, NEXT may assist a
clientwith establishinga margin loan or a securities basedloan (collectively, “SBLs”) with
the client’s broker-dealer/custodian or their affiliated banks (each, an “SBL Lender”) to
access cash flow. Unlike a traditional real estate-backed loan, an SBL has the potential
benefit of: enabling borrowers to access to funds in a shorter period of time, providing
greater repayment flexibility, and may also result in the borrower receiving certain tax
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benefits. Clients interested in learning more about the potential tax benefits of borrowing
money on margin should consult with an accountant or tax advisor.

The terms and conditions of each SBL are contained in a separate agreement between the
client and the SBL Lender selected by the client, which terms and conditions may vary
from clientto client. Borrowing funds on margin is notsuitable forall clients and is subject
to certain risks, includingbut not limited to: increased market risk, increased risk of loss,
especially in the event of a significant downtum; liquidity risk; the potential obligation to
post collateral or repay the SBL if the SBL Lender determines that the value of
collateralized securitiesis no longer sufficient to supportthe value ofthe SBL; the risk that
the SBL Lender may liquidate the client’s securities to satisfy its demand for additional
collateral or repayment/ the risk that the SBL Lender may terminatethe SBL at any time.
Before agreeing to participate in an SBL program, clients should carefully review the
applicable SBL agreement and all risk disclosures provided by the SBL Lender including
the initial margin and maintenance requirements for the specific program in which the
client enrolls, and the procedures forissuing “margin calls” and liquidating securities and
other assets in the client’s accounts.

IfNEXTrecommends thata clientapply foran SBL instead of selling securitiesthat NEXT
manages fora fee to meetliquidity needs, the recommendation presents an ongoing conflict
of interest because sellingthose securities (instead of leveragingthose securities to access
an SBL) would reduce the amount of assets to which NEXT’s investment advisory fee
percentage is applied, andthereby reduce the amount of investmentadvisory fees collected
by NEXT. Likewise, the same ongoing conflict of interest is present if a client determines
to apply for an SBL on their own initiative. These ongoing conflicts of interest would
persist as long as NEXT has an economic disincentive to recommend that the client
terminate the use of SBLs. Clients are therefore reminded that they are not under any
obligation to employ the use of SBLs, and are solely responsible for determining whento
use, reduce, andterminatethe use of SBLs. Although NEXT seeks to disclose all conflicts
of interest related to its recommended use of SBLs and related business practices, there
may be other conflicts of interest that are not identified above. Clients are therefore
reminded to carefully review the applicable SBL agreement and all risk disclosures
providedby the SBL Lender as applicable, and contact NEXT’s Chief Compliance Officer
with any questions regarding the use of SBLs.

Item 9 Disciplinary Information

NEXT has not beenthe subject of any disciplinary actions.

Item 10 Other Financial Industry Activities and Affiliations

A. Neither NEXT, nor its representatives, are registered or have an application pending to
register, as a broker-dealer or a registered representative of a broker-dealer.

B. Neither NEXT, nor its representatives, are registered or have an application pending to
register, as a futures commission merchant, commodity pool operator, a commodity trading
advisor, or a representative of the foregoing.

C. Dynasty/TAMP.NEXT has enteredinto a contractual relationship with Dynasty Financial
Partners, LLC (“Dynasty”), which provides NEXT with operational and back office
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support including access to a network of service providers. Through the Dynasty network
of service providers, NEXT has access to discounts on trading technology, reporting,
custody,brokerage,compliance and other related services. While NEXT believes this open
architecture structure for operational services best serves the interests of its clients, this
relationship presents certain conflicts of interest due to the fact that Dynasty retains a
portion of the platform or other third party fees paid by NEXT orits clients for the services
referenced above. In light of the foregoing, NEXT seeks at all times to ensure that any
material conflicts are addressed on a fully-disclosed basis and handled in a manner that is
aligned with its clients’ best interests. NEXT does not receive any portion of the fees paid
directly to Dynasty, its affiliates or the service providers made available through Dynasty’s
platform.In addition, NEXT reviews all such relationships, including the service providers
engaged through Dynasty, 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.

Dynasty’s subsidiary, Dynasty Wealth Management, LLC is a registered investment
adviser, which also provides access to a range of investment services including: separately
managed accounts (“SMAs”), mutual fund and exchange-traded fund (“ETF”) asset
allocation strategies, and unified managed accounts (“UMAs”) managed by extemal third
party managers (collectively the “Investment Programs”). Under the UMA program,
NEXT will maintain the ability to construct a single portfolio by selecting the specific,
underlyinginvestment vehicles and assetallocations. Underthe SMA program, NEXT has
the ability to construct a single portfolio by selecting the specific, underlying manager,
investment vehicles and/or asset allocations.

With respectto the Investment Programs, clients will be responsible for additional fees
payable to Dynasty for trading, tax overlay, rebalancing, and reporting, the amount of
which will be based upon the type of Investment Program, as follows:

e UMA Program-currently between 0.27% and 0.48% depending upon the amount of
assets and the use of tax management overlay services, with the majority of clients
anticipated to pay between 0.40% and 0.48%;

o Mutual Fund and ETF- currentlyequal to 0.10% of the value of client assets allocated
to the Investment Program; and

e Separate Account Managers- currently between 0.08% and 0.12% depending upon the
amount of assets.

NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to address any
questions that a client or prospective client may have regarding these additional fees,
including the potential fee range that will be applicable to the client.

In light of its engagement with NEXT, Dynasty has agreed to pay a third-party vendor to
provide data aggregation, analytics, and performance reporting services (the “Reporting
Services”) for NEXT’s clients. Dynasty hasagreed to waivethe fee that it would charge to
NEXT forthe Reporting Services, provided that the value of NEXT’s clientsassets enrolled
in the UMA program exceeds $125M. This presents a conflict of interest because as long
as that threshold is satisfied, NEXT does not have to produce or purchase the Reporting
Services at its own expense. NEXT is therefore incentivized to recommend that clients
engage in the UMA program, so that NEXT can obtainthe Reporting Services for its clients
without incurringthe associated cost. Further, clients who engage in the UMA program are
indirectly offsetting the costsof the Reporting Services for clients whodonotengage in the
UMA program. To mitigate these conflicts of interest, NEXT reminds its
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clients that they are not under any obligation to participate in the UMA program. NEXT’s
Chief Compliance Officer, Andrew C. Hart, remains available to address any questions that
a client or prospective client may have about these conflicts of interest.

The above fees are in addition to, and separate from NEXT’s investment advisory fee
described at Item 5 above, separate account manager fees, underlying mutual fund and
exchange traded fund fees, and asset based-pricing fees (or transaction based pricing fees).
NEXT believes the Dynasty platform is in the best interests of participating clients, due to
added benefits that may include automatic rebalancing, tax management, and access to
institutional quality managers at reduced fees. Moreover, NEXT believes the overall cost of
these programs (manager, custody, and platform fees) are comparable or lower than
alternative solutions otherwise available to NEXT and its clients. No client is under any
obligation to utilize Dynasty’s Investment Programs. A client can direct NEXT, in writing,
not to utilize Dynasty Investment Programs. NEXT’s Chief Compliance Officer, Andrew
C. Hart, remains available to address any questions regardingthe above fees.

TENTATIVE: Since its last annual amended filing, NEXT currently anticipates entering
into an enhanced arrangements with Dynasty, whereby:

¢ Dynasty, upon going public, will acquire a one percent (1%) interest in the Firm’s
revenues in exchange for Dynasty common stock;

e NEXT shall sign a two year extensionwith Dynasty; and,

e Independent of (1) and (2) Dynasty shall commence serving as a solicitor for the Firm-
see Item 15 below.

NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to address any
questions that a client or prospective client may have regarding the anticipated enhanced
arrangement, and the corresponding additional conflicts of interest presented by same.

Securities Commissions: Ted Smith, in a separate individual capacity, is registered as a
registered representative of Innovation Partners, LLC, an SEC registered and FINRA
member broker-dealer. Ted Smith will receive trailing commissions fromlegacy mutual fund
positions held by former clients at Innovation Partners, LLC. However, neither Ted Smith
nor NEXT Capital will recommend that NEXT Capital clients invest in any securities
products offered through Innovation Partners, LLC. NEXT Capital will not receive any
compensation from Innovation Partners, LLC for these legacy mutual fund positions.
Additionally, NEXT Capital is notaffiliated with Innovation Partners, LLC. As aresult, there
is no conflictof interest. Clients are reminded that if they would like to invest in Innovation
Partners, LLC, they may engage other non-affiliated financial professionals.

NEXT investment adviser representative, Frazer Rice, owns and operates Wealth, Actually,
a financial consulting business. The business of Wealth, Actually includes publications,
podcasts, and consulting services. All Wealth, Actually content represents content published
by, and the opinions of, Frazer only, and is separate and independent of Frazer’s association
with Next. Next does not supervise the business of Wealth, Actually. Frazer is only licensed
to provide personalized investment advisory services in his capacity as a Next investment
professional.

NEXT has no other relationship or arrangement with a related person that is material to its
advisory business.

D. NEXT does notrecommend or select other investment advisors forits clients for which it
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receives a fee.

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

A. NEXT maintains an investment policy relative to personal securities transactions. This
investment policy is part of NEXT’s overall Code of Ethics, which serves to establish a
standard of business conduct for all of NEXT’s representatives that is based upon
fundamental principles of openness, integrity, honesty and trust, a copy of which is
available upon request.

In accordance with Section 204A of the Investment Advisers Act of 1940, NEXT also
maintains and enforces written policies reasonably designed to prevent the misuse of
material non-public information by NEXT or any person associated with NEXT.

B. Neither NEXT nor any related person of NEXT recommends, buys, or sells for client
accounts, securities in which NEXT or anyrelated personof NEXT has a material financial
interest.

C. NEXT and/or representatives of NEXT may buy or sell securities that are also

recommended to clients. This practice may create a situation where NEXT and/or
representatives of NEXT are in a position to materially benefit from the sale or purchase of
those securities. Therefore, this situation creates a potential conflict of interest. Practices
such as “scalping” (i.e., a practice whereby the owner of shares of a security recommends
that security for investment and then immediately sells it at a profit upon the rise in the
market price which follows the recommendation) could take place if NEXT did not have
adequate policies in place to detect such activities. In addition, this requirement can help
detect insider trading, “front-running” (i.e., personal trades executed prior to those of
NEXT’s clients) and other potentially abusive practices.
NEXT has a personal securities transaction policy in place to monitor the personal
securities transactions and securities holdings of each of NEXT’s “Access Persons”.
NEXT’s securities transactionpolicy requires that an AccessPerson of NEXT must provide
the Chief Compliance Officer or his/her designee with a written report of their current
securities holdings within ten (10) days after becoming an Access Person. Additionally,
each Access Person must provide the Chief Compliance Officer or his/her designee with a
written report of the Access Person’s current securities holdings at least once each twelve
(12) month period thereafter on a date NEXT selects; provided, however that at any time
that NEXT has only one Access Person, he or she shall not be required to submit any
securities report described above.

D. NEXT and/or representatives of NEXT may buy or sell securities, at or around the same
time as those securities are recommendedto clients. This practice createsa situation where
NEXT and/or representatives of NEXT are in a position to materially benefit from the sale
or purchase of those securities. Therefore, this situation creates a potential conflict of
interest. As indicated above in Item 11.C, NEXT has a personal securities transaction
policy in place to monitor the personal securities transaction and securities holdings of each
of NEXT’s Access Persons.

Item 12 Brokerage Practices

A. In the eventthat the client requests that NEXT recommend a broker-dealer/custodian for
executionand/orcustodial services (exclusive of thoseclients thatmay direct NEXT to use

24

4870-7348-7923,v.1



a specific broker-dealer/custodian), NEXT generally recommends that investment
management accounts be maintained at Schwab and/or Pershing Prior to engaging NEXT
to provide investment management services, the client will be required to enter into a
formal Investment Advisory Agreement with NEXT setting forth the terms and conditions
under which NEXT will provide investment advisory services, and a separate
custodial/clearing agreement with each designated broker-dealer/custodian.
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Factors that NEXT may consider in recommending Schwab (or any other broker-
dealer/custodian to clients) include, among others:

e combination of transaction execution services along with asset custody services
(generally without a separate fee for custody);

e capability to execute, clear and settle trades (buy and sell securities for clients’
accounts);

e capabilities to facilitate transfers and payments to and from accounts (wire
transfers, check requests, bill payment, etc.);

e Dbreadth of investment products made available (stocks, bonds, mutual funds,
exchange traded funds, etc.);

e availability of investment research and tools that assist NEXT in making
investmentdecisions;

e quality of services;

e competitiveness of the price of those services (commission rates, margin interest
rates, other fees, etc.) and willingness to negotiate them;

e reputation, financial strength and stability of theprovider;

e their prior service to NEXT and NEXT’s other clients; and

e availability of other products andservices that benefit NEXT, as discussedbelow.

Although the commissions and/or transaction fees paid by NEXT’s clients shall comply
with NEXT’s duty to seek best execution, a client may pay a commission that is higher
than another qualified broker-dealer might charge to effect the same transaction where
NEXT determines, in good faith, that the commission/transaction fee is reasonable. In
seekingbestexecution, thedeterminative factor is notthe lowestpossible cost, but whether
the transaction represents the best qualitative execution, taking into consideration the full
range of a broker-dealer’s services, including the value of research provided, execution
capability, commission rates, and responsiveness. Accordingly, although NEXT will seek
competitive rates, it may not necessarily obtain the lowest possible commission rates for
clientaccounttransactions. Thebrokerage commissions or transaction fees charged by the
designated broker-dealer/custodian are exclusive of, and in addition to, NEXT’s investment
management fee.

1. Research and Additional Benefits
Although nota material consideration when determining whether to recommend thata
clientutilize the services of a particular broker-dealer/custodian, NEXT receives from
Schwab and/or Pershing (or could receive from other broker-dealer/custodians,
unaffiliated investment managers, vendors, investment platforms, and/or product/fund
sponsors) without cost (and/or at a discount) support services and/or products, certain
of which assist NEXT to better monitor andserviceclientaccounts maintained at such
institutions. The support services that NEXT receives can include: investment-related
research, pricing information and market data, software and other technology that
provide access to client account data, compliance and/or practice management-related
publications, discounted or free consulting services, discounted and/or free travel and
attendance at conferences, meetings, and other educational and/or social events,
marketing support, computer hardware and/or software and/or other products used by
NEXT in furtherance of its investment advisory business operations. As referenced
above, someof thesupport services and/or products that NEXT can receive may assist
NEXT in managingand administeringclient accounts. Others do not directly provide
such assistance, but rather assist NEXT to manage and further develop its business
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enterprise. The receipt of these support services and products presents a conflict of
interest, because NEXT has the incentive to recommend that clients utilize Schwab
and/or Pershing as a broker-dealer/custodian based upon its interest in continuing to
receive the above-described support services and products, rather than based on a
client’s particular need. However, NEXT’s clients do not pay more for investment
transactions effected and/or assets maintained at Schwab and/or Pershing as a result of
this arrangement. There is no corresponding commitment made by NEXT to Schwab
or any other entity to invest any specific amount or percentage of client assets in any
specific mutual funds, securities or other investment products as a result of the above
arrangements. NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available
to address any questions thata clientor respective clientmay haveregarding the above
arrangements and the corresponding conflicts of interest.

2. NEXT does notreceive referrals from broker-dealers.

3. Directed Brokerage

NEXT does not generally accept directed brokerage arrangements (when a client
requires thataccount transactions be effected through a specific broker-dealer). In such
client directed arrangements, the client will negotiate terms and arrangements for their
account with that broker-dealer, and NEXT will not seek better execution services or
prices from other broker-dealers or be able to “batch” the client’s transactions for
execution through other broker-dealers with orders for other accounts managed by
NEXT. As a result, a client may pay higher commissions or other transaction costs or
greater spreads, or receive less favorable net prices, on transactions for the account than
would otherwise be the case. Please Note: In the event that the client directs NEXT to
effect securities transactions for the client’s accounts through a specific broker- dealer,
the client correspondingly acknowledges that such direction may cause the accounts to
incur higher commissions or transaction costs than the accounts would otherwise incur
had the client determined to effect account transactions through alternative clearing
arrangements that may be available through NEXT. Higher transaction costs adversely
impactaccountperformance. Please Also Note: Transactions for directed accounts will
generally be executed following the execution of portfolio transactions for non-directed
accounts.

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

27

4870-7348-7923,v.1



Item 13 Review of Accounts

A. For those clients to whom NEXT provides investment supervisory services, account
reviews are conducted on an ongoing basis by NEXT’s Managing Member and/or
representatives. All investment supervisory clients are advised that it remains their
responsibility to advise NEXT of any changes in their investment objectives and/or
financial situation. All clients (in person or via telephone) are encouraged to review
investment objectives and account performance with NEXT on an annual basis.

B. NEXT may conductaccountreviews quarterly orupon the occurrence ofa triggering event,
such as a change in client investment objectives and/or financial situation, market
corrections and client request.

C. Clients are provided with transaction confirmation notices and regular summary account
statements directly fromthe broker-dealer/custodian and/or program sponsor for the client
accounts. Those clients to whom NEXT provides investment supervisory services may
also receive a periodic report from NEXT summarizing account activity and performance.

Item 14 Client Referrals and Other Compensation

A. As referenced in Item 12.A.1 above, NEXT receives economic benefits from Schwab
and/or Pershing including support services and/or products without cost (and/or at a
discount). NEXT’s clients do not pay more for investment transactions effected and/or
assets maintained at Schwab and/or Pershing as a result of this arrangement. There is no
corresponding commitment made by NEXT to Schwab or any other entity to invest any
specific amount or percentage of client assets in any specific mutual funds, securities or
other investment products as a result of the above arrangement.

NEXT receives an economic benefit from Schwab and/or Pershing in the form of the
support products and services it makes available to NEXT and other independent
investment advisors that have their clients maintain accounts at Schwab. These products
and services, how they benefit NEXT, and the related conflicts of interest are described
above (see Item 12 — Brokerage Practices). The availability of Schwab’s Schwab and/or
Pershing’s products and services to NEXT is not based on NEXT providing particular
investment advice, such as buying particular securities for its clients.

NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to address any
questions that a client or prospective client may have regarding the above arrangements
and the conflicts of interest presented by same.

B. If a client is introduced to Registrant by either an unaffiliated or an affiliated solicitor,
Registrant may pay that solicitor a referral fee in accordance with the requirements of the
Investment Advisers Act of 1940, and any corresponding state securities law requirements.
Any such referral fee shall be paid solely from Registrant’s investment management fee,
and Registrant shall not result in any additional charge to the client. If the client is
introduced to Registrant by an unaffiliated solicitor, the solicitor, at the time of the
solicitation, shall disclose the nature of his/her/its solicitor relationship, and shall provide
each prospective client with a copy of Registrant’s written Brochure, together with a copy
of'aseparate writtendisclosure statement fromthe solicitorto the clientdisclosing the terms
of the solicitation arrangement between Registrant and the solicitor, including the
compensation to be received by solicitor from Registrant. Additionally, as indicted above,
it is currently anticipated that Dynasty shall commence servingas a solicitor for the Firm. In
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such event, NEXT shall pay Dynasty a referral fee in accordance with the Investment
Advisers Act of 1940, and any corresponding state securities law requirements. Any such
referral fee shall be paid solely from NEXT’s investment management fee and shall not
result in any additional charge to the client. Conflict of Interest. It is anticipated that
Dynasty shall acquire a one percent (1%) participation interest in NEXT’s revenues, and
that NEXT shall acquire an equity ownership in Dynasty. As a result thereof, both Dynasty
and the NEXT have an interest in theother’s economic success.

Item 15 Custody

NEXT shall havethe ability to have its advisory fee for each client debited by the custodian
on a quarterly basis. Clients are provided with transaction confirmationnotices and regular
summary account statements directly from the broker-dealer/custodian and/or program
sponsor for the client accounts. Those clients to whom NEXT provides investment
supervisory services may also receive a periodic report from NEXT summarizingaccount
activity and performance.

To the extent that NEXT provides clients with periodic account statements or repotts,
NEXT urges clients to carefully review those statements and compare them to custodial
account statements. NEXT’s statements may vary from custodial statements based on
accounting procedures, reporting dates, or valuation methodologies of certain securities.
The account custodian does not verify the accuracy of NEXT’sadvisory fee calculations.

NEXT provides other services on behalf of its clients that require disclosure at ADV Part
1,Item 9. In particular, certain clients have signed asset transfer authorizations that permit
the qualified custodian to rely upon instructions from NEXT to transfer client funds to
“third parties.” In accordance with the guidance provided in the SEC Staff’s February 21,
2017 Investment Adviser Association No-Action Letter, the affected accounts are not
subjected to an annual surprise CPA examination.

In addition, NEXT’S Managing Member, Andrew Hart, servesas a trustee fora NEXT client
and we will maintain username and passwords for certain 401K clients, requiring disclosure
at Item 9 of Part 1 of Form ADV. The trustee service and possession of username and
passwords for certain 401K clients results in NEXT having custody under Rule 206(4)-2 of
the Advisers Act. Per the Rule, having such custody requires NEXT to undergo an annual
surprise CPA examination, andmake a corresponding Form ADV-E filingwith the SEC, for
as longas Mr. Hart provides such trustee services and we maintain possession of 401K
username and passwords for clients. ANY QUESTIONS: NEXT’s Chief Compliance
Officer, Andrew Hart, remains available to address any questions that a client or
prospective client may have regarding custody-related issues.

Item 16 Investment Discretion

The client can determine to engage NEXT to provide investment advisory services on a
discretionary basis. Prior to NEXT assuming discretionary authority over a client’s
account, the client will be required to sign an Investment Advisory Agreement, naming
NEXT as the client’s attorney and agent in fact, granting NEXT full authority to buy, sell,
or otherwise execute investment transactions involving the assets in the client’s name
found in the discretionary account.

Clients who engage NEXT on a discretionary basis may, at any time, impose restrictions,
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in writing, on NEXT’s discretionary authority (i.e. limit the types/amounts of particular
securities purchased for their account, exclude the ability to purchase securities with an
inverse relationship to the market, limit or proscribe NEXT’s use of margin, etc.).

Item 17 Voting Client Securities

A. NEXT does not vote client proxies. Thus, unless an Independent Manager assumes proxy
voting responsibility for client assets, clients maintain exclusive responsibility for: (1)
directingthe manner in which proxies solicited by issuers of securities beneficially owned
by the client shall be voted, and (2) making all elections relative to any mergers,
acquisitions, tender offers, bankruptcy proceedings or other type events pertaining to the
client’s investment assets.

B. Clients will receive their proxies or other solicitations directly from their custodian.

Clients may contact NEXT to discuss any questions they may have with a particular
solicitation.

Item 18 Financial Information
A. NEXT does not solicit fees of more than $1,200, per client, six months or more in advance.
B. NEXTis unaware of any financial conditionthat is reasonably likely to impair its ability to
meet its contractual commitments relatingto its discretionary authority over certain client
accounts.
C. NEXT has not beenthe subject of a bankruptcy petition.
ANY QUESTIONS: NEXT’s Chief Compliance Officer, Andrew C. Hart, remains available to

address any questions that a client or prospective client may have regarding the above disclosures
and arrangements.
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