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ITEM 2 — MATERIAL CHANGES

|SUMMARY OF MATERIAL CHANGES
This section of the Brochure will address only those “material changes” that have been incorporated since

our last delivery or posting of this document on the SEC’s public disclosure website (IAPD)
www.adviserinfo.sec.gov.

Since our initial filing with the SEC, we have made no material changes.

Currently, a free copy of our Brochure may be requested by contacting Michael Edmondson, Chief
Compliance Officer of Capital and Planning, LLC at 678-519-5733.

We encourage you to read this document in its entirety.
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ITEM 4 — ADVISORY BUSINESS

This Disclosure document is being offered to you by Capital and Planning, LLC (“CAP” or “Firm”) about the
investment advisory services we provide. It discloses information about our services and the way those
services are made available to you, the client.

Our Firm became a registered investment adviser in 2022 and is owned by Michael Edmondson.

We are committed to helping clients build, manage, and preserve their wealth. Our Firm provides services
that help clients to achieve their stated financial goals. We will offer an initial complimentary meeting upon
our discretion; however, investment advisory services are initiated only after you and CAP execute an
Investment Management Agreement.

INVESTMENT AND WEALTH MANAGEMENT AND SUPERVISION SERVICES

We manage advisory accounts on a discretionary and non-discretionary basis. For discretionary accounts,
once we have determined a profile and investment plan with a client, we will execute the day-to-day
transactions without seeking prior client consent but within the expected investment guidelines. We may
accept accounts with certain restrictions, if circumstances warrant. We primarily allocate client assets
among cash, individual stocks, bonds, exchange traded funds (“ETFs”), [no-load or load-waived mutual funds
options], equities, state and local bonds, and cash in accordance with their stated investment objectives.
We generally invest Client’s cash balances in money market funds. Ultimately, we try to achieve the highest
return on our client’s cash balances through relatively low-risk and conservative investments. In most cases,
at least a partial cash balance will be maintained in a money market account so that our firm may debit
advisory fees for our services related to this service.

Portfolios will be designed to meet a particular investment goal, determined to be suitable to the client’s
circumstances. Once the appropriate portfolio has been determined, portfolios are continuously and
regularly monitored, and if necessary, rebalanced based upon the client’s individual needs, stated goals and
objectives.

During personal discussions with clients, we determine the client’s objectives, time horizons, risk tolerance,
and liquidity needs. As appropriate, we also review a client’s prior investment history, as well as family
composition and background. Based on client needs, we develop a client’s personal profile and investment
plan. We then create and manage the client’s investments based on that policy and plan. It is the client’s
obligation to notify us immediately if circumstances have changed with respect to their goals.

Once we have determined the types of investments to be included in a client’s portfolio and have allocated
the assets, we provide ongoing investment review and management services.

With our discretionary relationship, we will make changes to the portfolio, as we deem appropriate, to meet
client financial objectives. We trade these portfolios based on the combination of our market views and
client objectives, using our investment process. We tailor our advisory services to meet the needs of our
clients and seek to ensure that your portfolio is managed in a manner consistent with those needs and
objectives. Clients have the ability to leave standing instructions with us to refrain from investing in
particular industries or invest in limited amounts of securities.

If a non-discretionary relationship is in place, calls will be placed presenting the recommendation made and
only upon your authorization will any action be taken on your behalf.

In all cases, clients have a direct and beneficial interest in their securities, rather than an undivided interest
in a pool of securities. We do have limited authority to direct the Custodian to deduct our investment
advisory fees from your accounts, but only with the appropriate written authorization from clients.

Where appropriate, we provide advice about any type of legacy position held in client portfolios. Typically,
these are assets that are ineligible to be custodied at our primary custodian. Clients will engage us to advise
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on certain investment products that are not maintained at their primary custodian, such as variable life
insurance, annuity contracts, and assets held in employer sponsored retirement plans and qualified tuition
plans (i.e., 529 plans).

You are advised and are expected to understand that our past performance is not a guarantee of future
results. Certain market and economic risks exist that adversely affect an account’s performance. This could
result in capital losses in your account.

|DISCLOSURE REGARDING ROLLOVER RECOMMENDATIONS

A client or prospect leaving an employer typically has four options regarding an existing retirement 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) rollover to an Individual Retirement Account (“IRA”), or (iv) cash out the account value (which could,
depending upon the client’s age, result in adverse tax consequences). Our Firm may recommend an investor
roll over plan assets to an IRA for which our Firm provides investment advisory services. As a result, our
Firm and its representatives may earn an asset-based fee. In contrast, a recommendation that a client or
prospective client leave their plan assets with their previous employer or roll over the assets to a plan
sponsored by a new employer will generally result in no compensation to our Firm. Our Firm therefore has
an economic incentive to encourage a client to roll plan assets into an IRA that our Firm will manage, which
presents a conflict of interest. To mitigate the conflict of interest, there are various factors that our Firm will
consider before recommending a rollover, including but not limited to: (i) the investment options available
in the plan versus the investment options available in an IRA, (ii) fees and expenses in the plan versus the
fees and expenses in an IRA, (iii) the services and responsiveness of the plan’s investment professionals
versus those of our Firm, (iv) protection of assets from creditors and legal judgments, (v) required minimum
distributions and age considerations, and (vi) employer stock tax consequences, if any. All rollover
recommendations are reviewed by our Firm’s Chief Compliance Officer and remains available to address
any questions that a client or prospective client has regarding the oversight.

We are fiduciaries under the Investment Advisers Act of 1940 and when we provide investment advice to
you regarding your retirement plan account or individual retirement account, we are also fiduciaries within
the meaning of Title | of the Employee Retirement Income Security Act and/or the Internal Revenue Code,
as applicable, which are laws governing retirement accounts. We have to act in your best interest and not
put our interest ahead of yours. At the same time, the way we make money creates some conflicts with your
interests.

WRAP FEE PROGRAM
Our Firm does not sponsor a Wrap Fee Program.

ASSETS

As of December 31, 2022, we have $107,231,742 in discretionary assets and $2,005,885 in non-discretionary
assets.

ITEM 5 — FEES AND COMPENSATION

| INVESTMENT MANAGEMENT FEES AND COMPENSATION
Our Firm charges a fee as compensation for providing Investment Management services on your account.
These services include advisory services, trade entry, investment supervision, and other account
maintenance activities. Our recommended Custodian charges transaction costs, custodial fees, redemption
fees, retirement plan and administrative fees or commissions. See Additional Fees and Expenses below for
details.




A calendar quarterly investment management fee is billed in advance based on the market value of your
account during the previous calendar month.

CAP charges an annual investment advisory fee based on the total assets under management as follows:

Assets Under Management Maximum Annual Fee
$0 - $1,000,000 1.20%
$1,000,000 - $2,000,00 1.00%
$2,000,000 - $3,000,000 0.80%
Over $3,000,000 0.60%

This is a tiered or breakpoint fee schedule, meaning the entire account is charged the same management
fee. The annual fee is negotiable based upon certain criteria (e.g., historical relationship, type of assets,
anticipated future earning capacity, anticipated future additional assets, dollar amounts of assets to be
managed, related accounts, account composition, negotiations with Clients, etc.). Our employees and their
family related accounts are charged a reduced fee for our services.

The relevant fee and billing method is defined and agreed to by the firm and the client in the executed
Investment Advisory Agreement. This fee may be debited directly from your investment account, or you
may pay this fee separately. You will need to indicate how you would like to pay this fee in your Investment
Advisory Agreement.

Unless otherwise instructed by the Client, we will aggregate related client accounts for the purposes of
determining the account size and annualized fee. The common practice is often referred to as “house-
holding” portfolios for fee purposes and may result in lower fees than if fees were calculated on portfolios
separately. Our method of house-holding accounts for fee purposes looks at the overall family dynamic and
relationship. When applicable, and noted in Appendix of the Investment Management Agreement, legacy
positions will also be excluded from the fee calculation.

The independent and qualified custodian holding your funds and securities will debit your account directly
for the advisory fee and pay that fee to us. When establishing a relationship with CAP, you provide written
authorization permitting the fees to be paid directly from your account held by the qualified custodian.
Further, the qualified Custodian agrees to deliver an account statement to you on a monthly basis indicating
all the amounts deducted from the account including our advisory fees.

Clients may terminate their engagement with CAP within five (5) business days of signing an Agreement with
no obligation and without penalty. After the initial (5) business days, the Agreement may be terminated by
CAP with thirty (30) days written notice to Client and by the Client at any time with written notice to CAP.
For accounts opened or closed mid-billing period, fees will be prorated based on the days services are
provided during the given period. All unpaid earned fees will be due to CAP. Additionally, all unearned fees
will be refunded to the Client. Any increase in fees will be acknowledged in writing by both parties before
any increase in said fees occurs.

Upon termination, you are responsible for monitoring the securities in your account, and we will have no
further obligation to act or advise with respect to those assets. In the event of client’s death or disability,
CAP will continue management of the account until we are notified of client’s death or disability and given
alternative instructions by an authorized party.

In no case are CAP fees based on, or related to, the performance of your funds or investments.
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ITEM 6 - PERFORMANCE BASED FEES AND SIDE-BY-SIDE MANAGEMENT

We do not charge advisory fees on a share of the capital appreciation of the funds or securities in a client
account (so-called performance-based fees), nor engage side by side management.

ITEM 7 - TYPES OF CLIENTS

CAP’s Clients are generally individuals, small businesses, charities, trusts, estates, high net-worth
individuals, and charities. Client relationships vary in scope and length of service.

There is no minimum account size and Clients are not required to have a certain amount of investment
experience or sophistication.

ITEM 8 - METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF LOSS

Methods of Analysis and Investment Strategies

Investing in securities involves risk of loss that Clients should be prepared to bear. Past performance is not
a guarantee of future returns. Security analysis methods may include:

Fundamental analysis concentrates on factors that determine a company’s value and expected future
earnings. This strategy would normally encourage equity purchases in stocks that are undervalued or priced
below their perceived value. The risk assumed is that the market will fail to reach expectations of perceived
value.

Technical analysis attempts to predict a future stock price or direction based on market trends. The
assumption is that the market follows discernible patterns and if these patterns can be identified then a
prediction can be made. The risk is that markets do not always follow patterns and relying solely on this
method may not take into account new patterns that emerge over time.

Asset Allocation: Rather than focusing primarily on securities selection, we attempt to identify an
appropriate ratio of securities, fixed income, and cash suitable to the client’s investment goals and risk
tolerance. A risk of asset allocation is that the client may not participate in sharp increases in a particular
security, industry or market sector. Another risk is that the ratio of securities, fixed income, and cash will
change over time due to stock and market movements and, if not corrected, will no longer be appropriate
for the client’s goals.

Mutual Fund and/or ETF Analysis: We look at the experience and track record of the manager of the mutual
fund or ETF in attempt to determine if that manager has demonstrated an ability to invest over a period of
time and in different economic conditions. We also monitor the funds or ETFs in attempt to determine if
they are continuing to follow their stated investment strategy.

A risk of mutual fund and/or ETF analysis is that, as in all securities investments, past performance does not
guarantee future results. A manager who has been successful may not be able to replicate that success in
the future. In addition, as we do not control the underlying investments in a fund or ETF, managers of
different funds held by the client may purchase the same security, increasing the risk to the client if that
security were to fall in value. There is also a risk that a manager may deviate from the stated investment
mandate or strategy of the fund or ETF, which could make the holding(s) less suitable for the client’s
portfolio.



There is no guarantee that a particular strategy will meet its investment goals. The investment strategies we
use will vary over time depending on various factors. Our Firm may give advice and take action for clients
which differs from advice given or the timing or nature of action taken for other clients with different
objectives. Our Firm is not obligated to initiate transactions for clients in any security which its principals,
affiliates or employees may purchase or sell for their own accounts or for other clients.

Clients should be aware that ETFs and mutual funds have unique characteristics and their cost structures
differ, sometimes significantly.

Investment Strategy

The investment strategy for a specific Client is based upon the objectives stated by the Client during
consultations. The Client may change these objectives at any time by providing written notice to CAP. Each
Client executes a Client profile form or similar form that documents their objectives and their desired
investment strategy.

RISK OF LOSS

A client’s investment portfolio is affected by general economic and market conditions, such as interest rates,
availability of credit, inflation rates, economic conditions, changes in laws and national and international
political circumstances.

Investing in securities involve certain investment risks. Securities may fluctuate in value or lose value. Clients
should be prepared to bear the potential risk of loss. CAP will assist Clients in determining an appropriate
strategy based on their tolerance for risk.

While we are alert to indications that data may be incorrect, there is always a risk that our analysis may be
compromised by inaccurate or misleading information.

Risks that apply to both fixed income and equity strategies include, but are not limited to, the following:

Active Management Risk: Due to its active management, a portfolio could underperform other
portfolios with similar investment objectives and/or strategies.

Allocation Risk: A portfolio may use an asset allocation strategy in pursuit of its investment objective.
There is a risk that a portfolio’s allocation among asset classes or investments will cause a portfolio
to lose value or cause it to underperform other portfolios with a similar investment objective and/or
strategy, or that the investments themselves will not produce the returns expected.

Cybersecurity Risk. Cybersecurity risks include both intentional and unintentional events at CAP or one
of its third-party counterparties or service providers, that may result in a loss or corruption of data,
result in the unauthorized release or other misuse of confidential information, and generally
compromise our Firm’s ability to conduct its business. A cybersecurity breach may also result in a
third-party obtaining unauthorized access to our clients’ information, including social security
numbers, home addresses, account numbers, account balances, and account holdings. Our Firm has
established business continuity plans and risk management systems designed to reduce the risks
associated with cybersecurity breaches. However, there are inherent limitations in these plans and
systems, including that certain risks may not have been identified, in large part because different or
unknown threats may emerge in the future. As such, there is no guarantee that such efforts will
succeed, especially because our Firm does not directly control the cybersecurity systems of our
third-party service providers. There is also a risk that cybersecurity breaches may not be detected.

Liquidity Risk: The risk that exists when a security’s limited marketability prevents it from being bought
or sold quickly enough to avoid or minimize a loss. This risk is particularly relevant in the bond
market, although it can also be a risk when transacting in small cap securities and certain other
stocks.



Market and Timing Risk: Prices of securities may become more volatile due to general market conditions
that are not specifically related to a particular company, such as adverse economic conditions or
outlooks, adverse investor sentiment, changes in the outlook for corporate earnings, or changes in
interest rates.

Sector/Region Risk: The risk that the strategy’s concentration in equities or bonds in a specific sector or
industry will cause the strategy to be more exposed to the price movements in and developments
affecting that sector.

Event Risk: The possibility that an unforeseen event will negatively affect a company or industry, and
thus, increase the volatility of the security.

Risks associated with our equity strategies include, but are not limited to, the following:

Capitalization Risk: Small-cap and mid-cap companies may be hindered as a result of limited resources
or less diverse products or services Their stocks have historically been more volatile than the stocks
of larger, more established companies.

Exchange-Traded Fund (“ETF”) and Mutual Fund Risk: Investments in ETFs and mutual funds have
unique characteristics, including, but not limited to, the ETF or mutual fund’s expense structure.
Investors of ETFs and mutual funds held within CAP client accounts bear both their CAP portfolio’s
advisory expenses and, indirectly, the ETF’s or mutual fund’s expenses. Because the expenses and
costs of an underlying ETF or mutual fund are shared by its investors, redemptions by other investors
in the ETF or mutual fund could result in decreased economies of scale and increased operating
expenses for such ETF or mutual fund. Additionally, the ETF or mutual fund may not achieve its
investment objective. Actively managed ETFs or mutual funds may experience significant drift from
their stated benchmark.

Market Risk: When the stock market strongly favors a particular style of equity investing, some or all of
CAP ’s equity strategies could underperform. The performance of clients’ accounts could suffer
when CAP ’s particular investment strategies are out of favor. For example, CAP ’s large cap equity
strategies could underperform when the market favors smaller capitalization stocks. CAP s
strategies with exposure to small/mid cap stocks could underperform when the market favors larger
cap stocks. Additionally, growth securities could underperform when the market favors value
securities.

Sector Risk: At times, a portfolio may have a significant portion of its assets invested in securities of
companies conducting business in a related group of industries within an economic sector.
Companies in the same economic sector may be similarly affected by economic, regulatory, political
or market events or conditions, which make a portfolio more vulnerable to unfavorable
developments in that economic sector than portfolios that invest more broadly. Generally, the more
a portfolio diversifies its investments, the more it spreads risk and potentially reduces the risks of
loss and volatility.



ITEM 9 - DISCIPLINARY INFORMATION

We do not have any legal, financial or other “disciplinary” item to report.

ITEM 10 - OTHER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

Insurance

Some of our IARs are also licensed insurance agents and sell various life insurance products, long term care
and fixed annuities. Our IARs receive compensation (commissions, trails, or other compensation from the
respective product sponsors) as a result of effecting insurance transactions for clients. A portion of the time
IARs spend (generally 10%) is in connection with these insurance activities and it represents 10% of the
ongoing revenue for our IARs. The advisor has an incentive to recommend insurance and this incentive
creates a conflict of interest between your interests and our Firm. Clients should note that they have the
right to decide whether or not to engage the services of our IARs. Further, clients should note they have the
right to decide whether to act on the recommendations and the right to choose any professional to execute
the advice for any insurance products through our IAR or any licensed insurance agent not affiliated with
our Firm. We recognize the fiduciary responsibility to place your interests first and have established policies
in this regard to avoid any conflicts of interest.

Broker Dealer

CAP is not a broker/dealer, but our Investment Adviser Representatives (“IAR”) are registered
representatives of LPL Financial, LLC (“LPL”), a full-service broker-dealer, member FINRA/SIPC, which
compensates them for effecting securities transactions. When placing securities transactions through LPL in
their capacity as registered representatives, they may earn sales commissions. Because the IARs are dually
registered with LPL and CAP, LPL has certain supervisory and administrative duties pursuant to the
requirements of FINRA Conduct Rule 3040. LPL and CAP are not affiliated companies. IARs of CAP spend a
portion their time in connection with broker/dealer activities.

As a broker-dealer, LPL engages in a broad range of activities normally associated with securities brokerage
firms. Pursuant to the investment advice given by CAP or its IARs, investments in securities may be
recommended for clients. If LPL is selected as the broker- dealer, LPL and its registered representatives,
including IARs of CAP, may receive commissions for executing securities transactions.

You are advised that if LPL is selected as the broker-dealer, the transaction charges may be higher or lower
than the charges you may pay if the transactions were executed at other broker/dealers. You should note,
however, that you are under no obligation to purchase securities through IARs of CAP or LPL. Moreover,
you should note that under the rules and regulations of FINRA, LPL has an obligation to maintain certain
client records and perform other functions regarding certain aspects of the investment advisory activities of
its registered representatives. These obligations require LPL to coordinate with and have the cooperation of
its registered representatives that operate as, or are otherwise associated with, investment advisers other
than LPL. Accordingly, LPL may limit the use of certain custodial and brokerage arrangements available to
clients of CAP and LPL may collect, as paying agent of CAP, the investment advisory fee remitted to CAP by
the account custodian. LPL may charge an administrative Fee to the Firm. This charge will not increase the
advisory fee you have agreed to pay CAP.

IARs of CAP, in their capacity as registered representatives of LPL, or as agents appointed with various life,
disability or other insurance companies, receive commissions, fee trails, or other compensation from the
respective product sponsors and/or as a result of effecting securities transactions for clients. However,
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clients should note that they have the right to decide whether or not to purchase any investment products
through CAP ’s representatives.

ITEM 11 - CODE OF ETHICS

Our Firm and persons associated with us are allowed to invest for their own accounts, or to have a financial
investment in the same securities or other investments that we recommend or acquire for your account and
may engage in transactions that are the same as or different than transactions recommended to or made
for your account. This creates a conflict of interest. We recognize the fiduciary responsibility to act in your
best interest and have established polices to mitigate conflicts of interest.

We have developed and implemented a Code of Ethics that sets forth standards of conduct expected of our
advisory personnel to mitigate this conflict of interest. The Code of Ethics addresses, among other things,
personal trading, gifts, and the prohibition against the use of inside information.

The Code of Ethics is designed to protect our clients to detect and deter misconduct, educate personnel
regarding the Firm’s expectations and laws governing their conduct, remind personnel that they are in a
position of trust and must act with complete propriety at all times, protect the reputation of CAP , safeguard
against the violation of the securities laws, and establish procedures for personnel to follow so that we may
determine whether their personnel are complying with the Firm’s ethical principles.

We have established the following restrictions in order to ensure our Firm’s fiduciary responsibilities:

e A director, officer, or employee of CAP shall not buy or sell any securities for their personal
portfolio(s) where their decision is substantially derived, in whole or in part, by reason of his or
her employment unless the information is also available to the investing public on reasonable
inquiry No supervised employee of CAP shall prefer his or her own interest to that of the
advisory client. Trades for supervised employees are traded alongside client accounts;

e We maintain a list of all securities holdings of anyone associated with this advisory practice with
access to advisory recommendations. These holdings are reviewed on a regular basis by an
appropriate officer/individual of CAP;

e We emphasize the unrestricted right of the client to decline implementation of any advice
rendered, except in situations where we are granted discretionary authority of the client’s
account;

e We require that all supervised employees must act in accordance with all applicable Federal and
State regulations governing registered investment advisory practices;

e Any supervised employee not in observance of the above may be subject to termination.

None of our associated persons may affect for himself/herself or for accounts in which he/she holds a
beneficial interest, any transactions in a security which is being actively recommended to any of our clients,
unless in accordance with the Firm’s procedures.

You may request a complete copy of our Code by contacting us at the address, telephone, or email on the
cover page of this Part 2; ATTN: Michael Edmondson, Chief Compliance Officer.

ITEM 12 - BROKERAGE PRACTICES

We have a relationship with LPL Financial (“LPL”) member FINRA/SIPC to act as custodian for your account.

LPL is an independent and unaffiliated SEC-registered broker-dealer. LPL offers to independent investment

Advisors services which include custody of securities, trade execution, clearance, and settlement of

transactions. We may recommend that you establish accounts with LPL to maintain custody of your assets
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and to effect trades for your accounts. Some of the products, services and other benefits provided by LPL
benefit us and may not benefit you or your account. Our recommendation/requirement that you place
assets with LPL may be based in part on benefits LPL provides us, and not solely on the nature, cost or quality
of custody and execution services provided by the custodian.

We are independently owned and operated, and CAP is not affiliated with LPL. LPL provides us with access
to their institutional trading and custody services. These services include brokerage, custody, research and
access to mutual funds and other investments that are otherwise generally available only to institutional
investors.

In the event you request us to recommend a broker/dealer custodian for execution and/or custodial
services, we generally recommend your account to be maintained at LPL. We may recommend that you
establish accounts with LPL to maintain custody of your assets and to effect trades for your accounts. You
have the right to decide whether or not to act upon any recommendations, and if you elect to act upon any
recommendations, you have the right to act or not act on placing the transactions through any custodian
we recommend. Our recommendation is generally based on the custodian’s cost and fees, skills, reputation,
dependability, and compatibility with the client. You may be able to obtain lower commissions and fees from
other brokers and the value of products, research and services given to us is not a factor in determining the
selection of broker/dealer or the reasonableness of their commissions.

You may be able to obtain lower commissions and fees from other brokers and the value of products,
research and services given to us is not a factor in determining the selection of custodian or the
reasonableness of their commissions. LPL's execution quality may be different than other broker-dealers or
custodians.

For our client accounts maintained in custody with one of these custodians, the custodians generally do not
charge separately for custody but are compensated by account holders through 12b-1 fees and ticket
charges.

The custodians we utilize make available to us other products and services that benefit us but may not
benefit your accounts in every case, also known as soft dollars. Some of these other products and services
assist us in managing and administering your accounts. These include software and technology that provide
access to client account data (such as trade confirmations and account statements), facilitate trade
execution (and allocation of aggregated trade orders for multiple client accounts), provide research, pricing
information and other market data, facilitate payment of our fees from your account, and assist with back-
office functions, recordkeeping and reporting.

Many of these services generally may be used to service all or a substantial number of our accounts. The
custodians also make available to us other services intended to help us manage and further develop our
business enterprise. These services may include consulting, publications and conferences on practice
management, information technology, business succession, regulatory compliance, and marketing. In
addition, the custodians may make available, arrange and/or pay for these services rendered to us by third
parties. The custodians may discount or waive fees it would otherwise charge for some of these services or
pay all or a part of the fees of a third-party providing these services to us

While as a fiduciary, we endeavor to act in your best interest, our recommendation that you maintain your
assets in accounts at our recommended custodians may be based in part on the benefit to us or the
1



availability of some of the foregoing products and services and not solely on the nature, cost or quality of
custody and brokerage services provided by the custodian, which creates a conflict of interest. IARs
endeavor at all times to put the interest of our clients first as a part of their fiduciary duty.

Transition Assistance Benefits

LPL Financial provides various benefits and payments to Dually Registered Persons that are new to the LPL
Financial platform to assist the representative with the costs (including foregone revenues during account
transition) associated with transitioning his or her business to the LPL Financial platform (collectively
referred to as “Transition Assistance”). The proceeds of such Transition Assistance payments are intended
to be used for a variety of purposes, including but not necessarily limited to, providing working capital to
assist in funding the Dually Registered Person’s business, satisfying any outstanding debt owed to the Dually
Registered Person’s prior firm, offsetting account transfer fees (ACATs) payable to LPL Financial as a result
of the Dually Registered Person’s clients transitioning to LPL Financial’s custodial platform, technology set-
up fees, marketing and mailing costs, stationary and licensure transfer fees, moving expenses, office space
expenses, staffing support and termination fees associated with ~moving accounts.
The amount of the Transition Assistance payments are often significant in relation to the overall revenue
earned or compensation received by the Dually Registered Person at [his/her] prior firm. Such payments are
generally based on the size of the Dually Registered Person’s business established at [his/her] prior firm
and/or assets under custody on the LPL Financial. Please refer to the relevant Part 2B brochure supplement
for more information about the specific Transition Payments your representative receives.

Transition Assistance payments and other benefits are provided to associated persons of our Firm in their
capacity as registered representatives of LPL Financial. However, the receipt of Transition Assistance by such
Dually Registered Persons creates conflicts of interest relating to the Firm’s advisory business because it
creates a financial incentive for CAP’s representatives to recommend that its clients maintain their accounts
with LPL Financial. In certain instances, the receipt of such benefits is dependent on a Dually Registered
Person maintaining its clients’ assets with LPL Financial and therefore our Firm has an incentive to
recommend that clients maintain their account with LPL Financial in order to generate such benefits.

Our Firm attempts to mitigate these conflicts of interest by evaluating and recommending that clients use
LPL Financial’ s services based on the benefits that such services provide to our clients, rather than the
Transition Assistance earned by any particular Dually Registered Person. Clients should be aware of this
conflict and take it into consideration in making a decision whether to custody their assets in a brokerage
account at LPL Financial.

TRADE ERRORS

We have implemented procedures designed to prevent trade errors; however, trade errors in client
accounts cannot always be avoided. Consistent with our fiduciary duty, it is our policy to correct trade errors
in a manner that is in the best interest of the client. In cases where the client causes the trade error, the
client will be responsible for any loss resulting from the correction. Depending on the specific circumstances
of the trade error, the client may not be able to receive any gains generated as a result of the error
correction. In all situations where the client does not cause the trade error, the client will be made whole,
and we will absorb any loss resulting from the trade error if the error was caused by the firm. If the error is
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caused by the Custodian, the Custodian will be responsible for covering all trade error costs. If an investment

gain results from the correcting trade, the gain will be donated to charity by the Custodian. Our Firm will

never benefit or profit from trade errors.

|BROKERAGE FOR CLIENT REFERRALS
CAP does not receive client referrals from any custodian or third party in exchange for using that custodian

or third party.

|AGGREGATION AND ALLOCATION OF TRANSACTIONS
We may aggregate transactions if we believe that aggregation is consistent with the duty to seek best

execution for our clients and is consistent with the disclosures made to clients and terms defined in the

client Investment Advisory Agreement. No advisory client will be favored over any other client, and each

account that participates in an aggregated order will participate at the average share price (per custodian)

for all transactions in that security on a given business day.

We will aggregate trades for ourselves or our associated persons with your trades, providing that the

following conditions are met:

1.

Our policy for the aggregation of transactions shall be fully disclosed separately to our existing
clients (if any) and the broker/dealer(s) through which such transactions will be placed;

We will not aggregate transactions unless we believe that aggregation is consistent with our duty to
seek the best execution (which includes the duty to seek best price) for you and is consistent with
the terms of our Investment Advisory Agreement with you for which trades are being aggregated.

No advisory client will be favored over any other client; each client that participates in an aggregated
order will participate at the average share price for all our transactions in a given security on a given
business day, with transaction costs based on each client’s participation in the transaction.

We will prepare a written statement (“Allocation Statement”) specifying the participating client
accounts and how to allocate the order among those clients.

If the aggregated order is filled in its entirety, it will be allocated among clients in accordance with
the allocation statement; if the order is partially filled, the accounts that did not receive the previous
trade’s positions should be “first in line” to receive the next allocation.

Notwithstanding the foregoing, the order may be allocated on a basis different from that specified
in the Allocation Statement if all client accounts receive fair and equitable treatment and the reason
for difference of allocation is explained in writing and is reviewed by our compliance officer. Our
books and records will separately reflect, for each client account, the orders of which aggregated,
the securities held by, and bought for that account.

We will receive no additional compensation or remuneration of any kind because of the proposed
aggregation; and

Individual advice and treatment will be accorded to each advisory client.

DIRECTED BROKERAGE



We do not routinely require that you direct us to execute transactions through a specified broker dealer.
Additionally, we typically do not permit you to direct brokerage. We place trades for your account subject
to our duty to seek best execution and other fiduciary duties.

ITEM 13 - REVIEW OF ACCOUNTS

Frequency and Nature of Periodic Review and Who Makes Those Reviews

Account reviews are performed at least annually by the Chief Compliance Officer of CAP. Account reviews
are performed more frequently when market conditions dictate. Reviews of Client accounts include, but are
not limited to, a review of Client documented risk tolerance, adherence to account objectives, investment
time horizon, and suitability criteria, reviewing target allocations of each asset class to identify if there is an
opportunity for rebalancing, and reviewing accounts for tax loss harvesting opportunities.

Factors That Will Trigger a Non-Periodic Review of Client Accounts
Other conditions that may trigger a review of Clients’ accounts are changes in the tax laws, new investment
information, and changes in a Client's own situation.

Content and Frequency of Regular Reports

Clients receive written account statements no less than quarterly for managed accounts. Account
statements are issued by the Client’s custodian. Client receives confirmations of each transaction in account
from Custodian and an additional statement during any month in which a transaction occurs. CAP may also
send periodic or other event-inspired reports based on market or portfolio activity. Reports will generally
be provided in electronic format.

ITEM 14 — CLIENT REFERRALS AND OTHER COMPENSATION

Our firm does not accept nor receive compensation for client referrals.

Our Firm may be asked to recommend a financial professional, such as an attorney, accountant, or mortgage
broker. In such cases, our Firm does not receive any direct compensation in return for any referrals made to
individuals or firms in our professional network. Clients must independently evaluate these firms or
individuals before engaging in business with them and clients have the right to choose any financial
professional to conduct business. Individuals and firms in our financial professional network may refer
clients to our Firm. Again, our Firm does not pay any direct compensation in return for any referrals made
to our Firm. Our Firm does recognize the fiduciary responsibility to place your interests first and have
established policies in this regard to mitigate any conflicts of interest.

ITEM 15 — CUSTODY

We do not have physical custody, as it applies to investment advisors. Custody has been defined by
regulators as having access or control over client funds and/or securities.

| DEDUCTION OF ADVISORY FEES
For all accounts, our Firm has the authority to have fees deducted directly from client accounts. Our Firm
has established procedures to ensure all client funds and securities are held at a qualified custodian in a
separate account for each client under that client’s name. Clients, or an independent representative of the
client, will direct, in writing, the establishment of all accounts and therefore are aware of the qualified
custodian’s name, address, and the way the funds or securities are maintained. Finally, account statements
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are delivered directly from the qualified custodian to each client, or the client’s independent representative,
at least quarterly. You should carefully review those statements and are urged to compare the statements
against reports received from CAP. When you have questions about your account statements, you should
contact CAP or the qualified custodian preparing the statement.

Please refer to Item 5 for more information about the deduction of adviser fees.

ITEM 16 — INVESTMENT DISCRETION

For discretionary accounts, prior to engaging CAP to provide investment advisory services, you will enter a
written Agreement with us granting the Firm the authority to supervise and direct, on an on-going basis,
investments in accordance with the client’s investment objective and guidelines. In addition, you will need
to execute additional documents required by the Custodian to authorize and enable CAP, in its sole
discretion, without prior consultation with or ratification by you, to purchase, sell, or exchange securities in
and for your accounts. We are authorized, in our discretion and without prior consultation with you to: (1)
buy, sell, exchange and trade any stocks, bonds or other securities or assets and (2) determine the amount
of securities to be bought or sold, and (3) place orders with the custodian. Any limitations to such
discretionary authority will be communicated to our Firm in writing by you, the client.

The limitations on investment and brokerage discretion held by CAP for you are:

For discretionary accounts, we require that we be provided with authority to determine which securities
and the amounts of securities to be bought or sold.
Any limitations on this discretionary authority shall in writing as indicated on the investment advisory
Agreement, Appendix B. You may change/amend these limitations as required.
In some instances, we may not have discretion. We will discuss all transactions with you prior to execution
or you will be required to make the trades if in an employer sponsored account.

ITEM 17 — VOTING CLIENT SECURITIES

We will not vote proxies on your behalf. You are welcome to vote proxies or designate an independent third-
party at your own discretion. You designate proxy voting authority in the custodial account documents. You
must ensure that proxy materials are sent directly to you or your assigned third party. We do not take action
with respect to any securities or other investments that become the subject of any legal proceedings,
including bankruptcies. You can contact our office with questions about a particular solicitation by phone at
678-519-5733.

ITEM 18 — FINANCIAL INFORMATION

We do not require or solicit prepayment of more than $1,200 in fees per client, six months or more in
advance. Therefore, we are not required to include a balance sheet for our most recent fiscal year. We are
not subject to a financial condition that is reasonably likely to impair our ability to meet contractual
commitments to clients. Finally, we have not been the subject of a bankruptcy petition at any time.
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Supervised Person Brochure
Principal Executive Officer - Michael Edmondson
Year of birth: 1971

Item 2 - Educational Background and Business Experience
Educational Background:
e The University of Texas, Bachelor of Economics, 1994

Business Experience:

e (Capital and Planning, LLC; Investment Advisor Representative; 04/2022 - Present
LPL Financial LLC; Registered Representative; 05/2017 - Present
Edmonstone & MacMillan, LLC; President; 01/2017 - Present
Independent Advisor Alliance; Investment Advisor Representative; 05/2017 - 8/2022
Wells Fargo Advisors; Investment Advisor Representative /Registered Representative;
09/2007 - 05/2017

Professional Designations:

CERTIFIED FINANCIAL PLANNER™, CFP® and federally registered CFP (with flame
design) marks (collectively, the “CFP® marks”) are professional certification marks
granted in the United States by Certified Financial Planner Board of Standards, Inc.
(“CFP Board”).

The CFP® certification is a voluntary certification; no federal or state law or regulation
requires financial planners to hold CFP® certification. It is recognized in the United States and
a number of other countries for its (1) high standard of professional education; (2) stringent
code of conduct and standards of practice; and (3) ethical requirements that govern
professional engagements with Clients. Currently, more than 62,000 individuals have
obtained CFP® certification in the United States.

To attain the right to use the CFP® marks, an individual must satisfactorily fulfill the following
requirements:

¢ Education - Complete an advanced college-level course of study addressing the financial
planning subject areas that CFP Board’s studies have determined as necessary for the
competent and professional delivery of financial planning services and attain a bachelor’s
degree from a regionally accredited United States college or university (or its equivalent from
aforeign university). CFP Board’s financial planning subject areas include insurance planning
and risk management, employee benefits planning, investment planning, income tax
planning, retirement planning, and estate planning;

¢ Examination - Pass the comprehensive CFP® Certification Examination. The examination,
administered in 10 hours over a two-day period, includes case studies and Client scenarios
designed to test one’s ability to correctly diagnose financial planning issues and apply one’s
knowledge of financial planning to real world circumstances;

» Experience - Complete at least three years of full-time financial planning-related experience
(or the equivalent, measured as 2,000 hours per year); and

» Ethics - Agree to be bound by CFP Board’s Standards of Professional Conduct, a set of
documents outlining the ethical standards for CFP® professionals.



Individuals who become certified must complete the following ongoing education and ethics
requirements in order to maintain the right to continue to use the CFP® marks:

¢ Continuing Education - Complete 30 hours of continuing education hours every two years,
including two hours on the Code of Ethics and other parts of the Standards of Professional
Conduct, to maintain competence and keep up with developments in the financial planning
field; and

 Ethics - Renew an agreement to be bound by the Standards of Professional Conduct. The
Standards prominently require that CFP® professionals provide financial planning services at
a fiduciary standard of care. This means CFP® professionals must provide financial planning
services in the best interests of their Clients.

CFP® professionals who fail to comply with the above standards and requirements may be
subject to CFP Board’s enforcement process, which could result in suspension or permanent
revocation of their CFP® certification.

Item 3 - Disciplinary Information
Criminal or Civil Action: None to report
Administrative Proceeding: None to report
Self-Regulatory Proceeding: None to report

Item 4 - Other Business Activities Engaged In
Michael Edmondson has outside business activities as follows:
e Licensed Insurance Agent
e Registered Representative of a Broker/Dealer
e Investment Advisor Representative of an Investment Advisor
e President of Edmonstone & MacMillan, LL.C dba Rum Dog Rum and Craft Distributors

Approximately 20% of their time is spent on the above practices and from time to time, may offer
Clients services from these activities. These practices represent conflicts of interest because it gives
Michael Edmondson an incentive to recommend products and or services based on the commission
or fee amount received. This conflict is mitigated by disclosures, procedures, and CAP’s fiduciary
obligation to place the best interest of the Client first. Moreover, Clients are not required to purchase
or engage Michael Edmondson for any products or services offered as Clients have the option to
purchase them through another person or entity of their choosing.

Item 5 - Additional Compensation

Michael Edmondson receives commissions on insurance and securities sales but does not receive any
performance-based fees. He does not receive any additional compensation for performing advisory
services other than what is disclosed in Item 5 of Part 2A.

Item 6 - Supervision
Michael Edmondson is the Chief Compliance Officer of CAP, and therefore is solely responsible for all
supervision and formulation and monitoring of investment advice offered to Clients.

Item 7 - Requirements for State-Registered Advisors

Arbitration Claims: None to report

Self-Regulatory Organization or Administrative Proceeding: None to report
Bankruptcy Petition: None to report



