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This Brochure provides information about the qualifications and business practices of Worthen Financial
Advisors, Inc. If you have any questions about the contents of this Brochure, please contact us at
832-895-1188. The information in this Brochure has not been approved or verified by the United States
Securities and Exchange Commission or by any state securities authority.

Worthen Financial Advisors, Inc. is a registered investment adviser. Registration of an Investment Adviser does
not imply any level of skill or training. The oral and written communications of an Adviser provide you with
information about which you determine to hire or retain an Adviser.

Additional information about Worthen Financial Advisors, Inc. also is available on the SEC’s website at
www.adviserinfo.sec.gov. You can search this site by a unique identifying number, known as a CRD number.
The CRD number for Worthen Financial Advisors, Inc. is 316622.



http://www.adviserinfo.sec.gov/

Item 2 — Material Changes

This Item of the Brochure discusses only specific material changes that are made to the Brochure since the last
annual update and provides clients with a summary of such changes.

The “material changes” made to this Brochure since our last delivery or posting of the Brochure on the SEC’s
public disclosure website are set forth below. In addition to the material changes set forth above, this
Brochure does include a number of minor editorial changes.

e |tem 4, Advisory Business was amended to add information regarding American Funds platform.

e |tem 5, Fees and Compensation was updated to remove hourly and fixed fee for financial planning and
updated to a subscription fee.

e Jtem 5, Fees and Compensation was updated to disclose requested minimum for investment
management services.

We will further provide you with a new Brochure as necessary based on changes or new information, at any
time, without charge. Currently, our Brochure may be requested by contacting Angela Johnson, Worthen
Financial Advisors, Inc.’s Chief Compliance Officer at 832-895-1188. Additional information about Worthen
Financial Advisors, Inc. is also available via the SEC’s web site www.adviserinfo.sec.gov. The SEC’s web site also
provides information about any persons affiliated with Worthen Financial Advisors, Inc. who are registered, or
are required to be registered, as investment adviser representatives of Worthen Financial Advisors, Inc.



http://www.adviserinfo.sec.gov/

Item 3 — Table of Contents

=Y e I A @01 T gl o =R 1
=T o W A Y o LT @ o T o =R 2
[£€M 3 = TablE Of CONTENTS ...ttt et e st st e s st e bt e sae e e b e e sae e e bt e sseesabeenneeeaneennnes 3
[EEM 4 — AQVISONY BUSINESS ......uueiiiieeieeeieiciittite e e e e e e s e teeeeeeeeesesesaaetaeeeeeaeesaasnaseaaeeeseessaassstaeseeeesssananssansaeeeessesansnrrnneeeees 4
Item 6 — Performance-Based Fees and Side-By-Side Management...........cooviiiiiiciiiee e e e 11
LT I RV o T o ) A @1 1= Y €SS 11
Item 8 — Methods of Analysis, Investment Strategies and Risk Of LOSS........ccccuveeieiiiiii i, 11
[tem 9 — Disciplinary INFOrMatioN .........uoii i e e e e e e re e e e et ae e e e easae e e e enaeeeeeannaaeeas 13
Item 10 — Other Financial Industry Activities and Affiliations ...........ooiiiiiiiniie e 13
Iltem 11 — Code of Ethics, Participation or Interest in Client Transactions and Personal Trading......ccccccceeeecuvveeeenn... 14
LT I A = T o] T - Yol o - ot ol TSR 15
[£€M 13 — REVIEW OF ACCOUNTES ...ttt ettt ettt et e e sa bt e s bt e e s bt e e sabt e e e bt e e sabteesabeeesabeeeanbeeennneesnreas 18
Item 14 — Client Referrals and Other COmMPENSAtioN ........cocuuiiiiiiiiiie e e e e e e e e e s ssaeee s 19
=T I R T LU ) oo 1Y PSR 20
[temM 16 — INVESTMENT DISCIrETION ..eiiiiiiiieee et e e s e s r e e e e e s e s er et e e e e e s s s e ennrneeeeeeens 20
=T I A VoY = @ [ =T oL Y=Y ol U ) o 1= TSR 20
[tem 18 — FiNancial INfOrMAtion .........ooiiiiiiiee ettt e et s e e st e e sabe e e sabeeesaneesnreas 21
Iltem 19 — Requirements for State-RegiStEred AQVISEIS .......ccieccciriiiiiee ettt ee et e e e e s e s earreee e e e e e e eeanrreeeeeeens 21
Form ADV Part 2B | BroChUIE SUPPIEMENT......cccuviie ittt ettt eetree e et e e e et e e e e eareee e e ttaeeeeesseeeeeenanseeeeannneeeas 22
L AV [0V N\ Lo ot = I] = 1 =] o =] o PP 26



Item 4 — Advisory Business

” u ” u

Worthen Financial Advisors, Inc. (“Worthen,” “Firm,” “us,” “we” or “our”) is owned by Angela Johnson and has been

providing advisory services since August 2021.

Investment Management Services:

Worthen manages investment portfolios for individuals, high net worth individuals, trusts, businesses, and qualified
retirement plans on a non-discretionary basis. Worthen will work with a client to determine the client's investment goals
and objectives as well as risk tolerance and financial situation in order to create a portfolio strategy. Our objective is to help
clients clarify the purposes for their wealth, both near term and longer term. Worthen may implement client portfolios
through various custodians and platforms, including web-based portfolio management solutions.

Worthen will typically create a portfolio of passive and/or evidence-based mutual funds and Exchange Traded Funds
(ETFs) and uses model portfolios if the models match the client's investment situation. Worthen will allocate the client's
assets among various investments taking into consideration the overall management style selected by the client.

Worthen uses investment and portfolio allocation software to evaluate alternative portfolio designs and recommend or
referring a third-party adviser or mutual fund company, if appropriate. Worthen works with new clients to develop a plan
to transition from the client's existing portfolio to the portfolio recommended by Worthen. Investment management is
the process of aligning the goals in a client’s financial plan with targeted investment strategies.

Worthen will then continuously monitor the client's portfolio holdings and the overall asset allocation strategy and hold
review meetings with the client regarding the account as necessary. Clients should notify Worthen promptly if there are
any changes in financial situation or investment objectives or if Clients wish to impose any reasonable restrictions upon the
management of your account.

Worthen manages mutual fund and equity portfolios only on a non-discretionary basis. A client may impose any reasonable
restrictions on the types of securities in which Worthen may invest client’s assets and on specific securities, which the
client may believe to be appropriate.

Clients may also engage Worthen to manage and/or advise on certain investment products that are not maintained at
their primary custodian, such as variable life insurance and annuity contracts and assets held in employer sponsored
retirement plans and qualified tuition plans (i.e., 529 plans). In these situations, Worthen will direct or make
recommendations for the allocation of client assets among the various investment options available with the product.
These assets are generally maintained at the underwriting insurance company or custodian for the plan trustee or
administrator, and clients retain responsibility for effecting trades in these accounts.

Investment Products

Worthen primarily recommends mutual funds and ETFs that follow a passive asset class investment philosophy with low
holdings turnover. Client portfolios may also include some individual equity securities in situations where disposition of
these securities would present an overriding tax implication, or the client specifically requests they be retained for a
personal reason. With some exceptions, Worthen can offer advice on most types of investments owned by a client and,
at the specific request of a client, will explore investment options not currently owned by a client.

Use of Third-Party Money Managers/Sub-Advisers:

Focus Partners Advisor Solutions

Worthen has retained Focus Partners Advisor Solutions (f.k.a. Buckingham Strategic Partners), a strategic service provider, to
function as a sub-advisor for certain client accounts. Focus Partners Advisor Solutions shall provide various model asset

allocation portfolios (each a “Portfolio,” collectively “Portfolios”) for selection by Worthen. Each Portfolio strives to achieve
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long-term risk and return objectives through diversification among multiple asset classes using investment options available
to Focus Partners Advisor Solutions, which may include, but not limited to, mutual funds and/or exchange traded funds from
Dimensional Fund Advisors LP, Bridgeway Capital Management, Inc., AQR Capital Management, LLC, The Vanguard Group,
Inc., Stoneridge Asset Management, LLC or other providers selected by Focus Partners Advisor Solutions. Each Portfolio is
designed to meet a particular investment goal which Worthen has determined is suitable based on the client's circumstances.
Once the appropriate Portfolio(s) has been determined, the Portfolio will continuously be managed based on the portfolio’s
goal and Focus Partners Advisor Solutions will have the discretionary authority to manage the Portfolio(s), including
periodically rebalancing. However, Worthen, on behalf of its client, will have the opportunity to place reasonable restrictions
on the types of investments to be held in the portfolio. Should material life events occur, clients should immediately contact
Worthen to determine if changes to an account and the allocation of the assets held in the account are necessary.

Worthen may also recommend fixed income portfolios to investment management clients, which consist of managed accounts
of individual bonds, agencies, treasuries, Brokered CD's, TIPS and municipal bonds. For client portfolios, client should be aware
that the authority for Worthen to retain a fixed income manager is provided in the signed advisory agreement. The fixed
income securities manager will be provided with the discretionary authority to invest client assets in fixed income securities
consistent with the client’s investment goals and objectives as well as risk tolerance and financial situation. The fixed income
manager will also monitor the account for changes in credit ratings, security call provisions, and tax loss harvesting
opportunities (to the extent that the manager is provided with cost-basis information).

Betterment Digital Wealth Management:

Worthen has contracted Betterment for Advisors, a digital wealth management platform, generally serving independent
investment advisory firms and advisors. Worthen recommends that certain clients invest into model portfolios that are
implemented through Betterment LLC (“Betterment”), a registered investment advisor. MTG LLC, dba Betterment Securities
(“Betterment Securities”), a registered broker-dealer and member of FINRA and SIPC, serves as broker-dealer and custodian.
Betterment and Betterment Securities are not a “Related Person” of Worthen. For model portfolios designed and maintained
by Betterment, Betterment is responsible for investing clients' assets into the selected model portfolio and rebalancing as
needed. Worthen will assist the clients in oversight and monitoring of Betterment and its model portfolios.

The services provided by Betterment include:

e Goal-Based Investment Management: Betterment’s goal-based investment platform allows Advisors and Clients to
identify multiple investment goals for each Client, each with specific portfolio allocations.

e Portfolio Construction Tools: Worthen and our Clients have access to a set of Betterment constructed portfolio
strategies, third-party model portfolio strategies, or, if applicable, Advisor constructed custom portfolio strategies
(described below), each of which is comprised of low cost, index-tracking exchange-traded funds or mutual funds (the
latter only for advisors who are approved to construct portfolios with Dimensional Fund Advisors mutual funds), and
are able to customize the risk-level for each investment goal (collectively “traditional securities portfolios”);

e Automated Investment Management Services: Betterment’s algorithms automate back-office tasks such as trading,
portfolio management, and account rebalancing.

e Website and Mobile Application: Betterment’s website and mobile application provide a platform for account access
and monitoring and delivery of account documentation and notices; and

e Advisor Dashboard: Advisors have access to a dashboard for purposes of monitoring and managing Client accounts.

Through Betterment’s platform custom portfolio strategies (“Custom Portfolios”), Worthen may construct Custom Portfolios
using our own investment methodologies, and our Clients are able to use Betterment’s automated advice features, including
automatic rebalancing, dividend reinvestment, tax loss harvesting, and asset location services. Worthen, and not Betterment,
is responsible for managing any goal for which a Custom Portfolio is elected based on a Client’s financial situation and
investment objectives. In addition, Worthen, and not Betterment, is responsible for disclosing to Clients any limitations to
Betterment’s features caused by the election of a Custom Portfolio strategy.

Betterment for Advisors offers several account types to Worthen and our Clients, such as taxable investing accounts, individual
retirement accounts (IRAs), and cash management accounts (Cash Reserve). If our Client is also employed by a company that
utilizes Betterment’s 401(k) offering, Betterment at Work, Worthen may also manage Client’s Betterment 401(k) account if



Client delegates investment management authority of their 401(k) to Worthen. Worthen can also view Clients’ Betterment
checking account in their Advisor Dashboard and can also view Clients’ health savings accounts (HSAs), if the Client has a
Betterment HSA through their employer.

Tailored Services and Investment Restrictions

To use Betterment for Advisors’ services, Clients and/or Worthen must inform Betterment of their financial situation and
preferences through Betterment’s online application. To set up an investing account through the Betterment platform,
Worthen and/or their Clients must select an investment goal, select a portfolio strategy (or follow the Advisor’s pre-set default
portfolio strategy), and set an allocation (the risk level of the portfolio which corresponds to a ratio of stock to bonds), and
may provide additional details about the Client’s investment objectives within Betterment’s interface.

Worthen can also restrict the securities purchased for Client accounts by electing Betterment’s Flexible portfolio strategy or
Worthen’s Custom Portfolio strategy to choose their own asset classes and adjust allocation weights. Clients and/or their
Advisors can influence Betterment’s discretionary management of their account by turning on or off several of Betterment
automated portfolio management features.

On an ongoing basis, Worthen will answer clients’ inquiries regarding their accounts and review periodically with clients the
performance of their accounts. Worthen will periodically, and at least annually, review clients’ investment goals and
objectives, risk profile and discuss the re-balancing of each client's accounts to the extent appropriate. Worthen will provide
the investment manager with any updated client financial information or account restrictions necessary for investment
manager to provide sub-advisory services.

Employee Benefit Retirement Plan Services:

Worthen also provides advisory services to participant-directed employee retirement benefit plans through third-party
administration services, which are online bundled service providers offering an opportunity for plan sponsors to provide their
participants with daily account access, valuation, and investment education.

Worthen will analyze the plan's current investment platform and assist the plan in creating an investment policy statement
defining the types of investments to be offered and the restrictions that may be imposed. Worthen will recommend
investment options to achieve the plan's objectives, provide participant education meetings, and monitor the performance of
the plan's investment vehicles.

Worthen will recommend changes in the plan's investment vehicles as may be appropriate from time to time. Worthen
generally will review the plan's investment vehicles and investment policy, as necessary.

Worthen works in coordination and support with Focus Partners Advisor Solutions or Betterment under the Betterment For
Business (“B4B”) platform to offer these services. Retirement plan clients will engage both Worthen and their selected
retirement plan partner.

Focus Partners Advisor Solutions will provide the client additional discretionary investment management services and will
exercise discretionary authority to select the plan investments made available to the plans’ participants by selecting and
maintain the plans’ investments according to the goals and investment objectives of the plan.

B4B provides administrative and recordkeeping services to Plans, including preparing plan documents, performing annual
compliance testing, and preparing drafts of certain tax and Department of Labor forms. To the extent a Plan delegates to B4B
certain responsibilities required to be performed by the Plan “administrator” as that term is defined in Section 3(16) of ERISA,
B4B will provide such services as a fiduciary under ERISA. B4B offers the Betterment services indicated above and, in addition,
prepares an Investment Policy Statement (“IPS”) for each plan including the designation of a qualified default investment
alternative (“QDIA”) and manages participant accounts on a discretionary basis under a limited power of attorney.

Worthen will continue to work with plans to monitor plan investments, provide fiduciary plan advice including regular
considerations of the goals and objectives of the plan, and provide participant education services to the plan.



American Funds

Worthen recommends that certain clients invest directly into shares of the American Funds, a mutual fund company offered
through The Capital Group Companies, Inc. The American Funds Model Portfolios Program (“American Funds Program”) is a
mutual fund advisory service that provides clients the opportunity to allocate assets among various asset classes that cover a
variety of investment objectives (each an American Funds “Model”). The American Funds Program invests exclusively in
American Funds mutual funds. American Funds is utilized for clients who don’t require a full-service brokerage account
platform but instead seek a mutual fund-only account such as a 529 plan, Simple IRA account, or Simplified Employee Pension
(SEP) IRA account. The American Funds Program is managed on a non-discretionary basis according to the client’s individual
needs, goals and objectives. Client accounts opened at and held by the American Funds will receive statements and reports
directly from American Funds, and Worthen will work to assist clients in oversight and monitoring of American Funds.

Financial Planning and Consulting Services:

In addition to investment management service Worthen offers an ongoing financial planning and monitoring digital service
for clients who desire professional financial planning and support in areas including income and estate tax planning, business
sale structures, college financial planning, retirement planning, insurance analysis, personal cash flow analysis, establishment
and design of retirement plans and trust designs, among other things. Clients who elect this service will engage us to design
and monitor a financial plan and provide ongoing financial planning and monitoring services. Clients receiving ongoing financial
monitoring will have access to a subscription-based membership site and app with availability of advice.

Should a client choose to implement the recommendations in the plan, Worthen suggests the client work closely with his/her
attorney, accountant or insurance agent. Implementation of financial plan recommendations is entirely at the client’s
discretion. Clients are encouraged to review their plan on a regular basis, especially if there are any changes in their financial
situation, goals, need, or investment objectives.

Our Financial planning services may incorporate a recommendation that our clients take advantage of a self-preparation will
or trust software product that we have obtained access to from a third-party vendor. Neither that vendor nor we are engaged
in the practice of law, and any will or trust that may be created by a client using this software service is created solely by the
client without any legal advice or guidance from us or from the vendor. Clients who have legal questions regarding their
preparation of a will or trust in this or any other manner are encouraged to seek the advice of an attorney licensed to practice
in the jurisdiction where the client is domiciled.

WRAP PROGRAM
Worthen does not manage or sponsor a wrap program. However, Worthen may refer suitable clients to third-party investment
advisors that do offer wrap fee programs.

ASSETS UNDER MANAGEMENT

As of December 31, 2024, Worthen managed $30,945,398 on a non- discretionary basis. Worthen does not manage accounts
on a discretionary basis.

Item 5 — Fees and Compensation
In certain circumstances, all fees, account minimums and their applications to family circumstances may be negotiable.
Advance fee payments will never exceed $500 for work that will not be completed within six months.



Worthen Financial Advisor Fee Schedule
The annual fee for investment management services will be charged as a percentage of assets under management, according
to the schedule below:

Assets Under Management Annual Fee (%)
S0 - $499,999 1.15%
$500,000 - $999,999 0.90%
$1,000,000 - $2,999,999 0.75%
$3,000,000 - $4,999,999 0.60%
$5,000,000 - $9,999,999 0.55%
On all amounts thereafter 0.50%

All accounts for members of the client’s family (husband, wife and minor children) or related businesses may be assessed fees
based on the total balance of all accounts.

Worthen generally requests a minimum $250,000 account size to open and maintain an investment management account
with a third-party advisory platform provider. For accounts under $250,000 a monthly financial ongoing monitoring fee of
$249 and a percentage of assets under management fee, based on the above fee schedule, is assessed until agreed upon
household assets under management are met. Once agreed upon assets under management are met, Worthen may waive its
ongoing monthly financial monitoring fee at Worthen’s sole discretion. Worthen does not assess account opening and/or
administration fees to initiate our investment management services.

Worthen Financial Advisory in its sole discretion may negotiate lesser monthly financial monitoring fee or account minimum
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, pre-existing client, account retention, etc.).

American Funds

American Funds mutual funds are traded with no transaction fees. American Fund Services is responsible for calculating
advisory fees based upon Client’s cumulative asset values (including all account types and share classes under the program
and are calculated on the last days of February, May, August, and November) and deducted from the Client’s account and paid
to Worthen after the last day of the prior calendar quarter. Worthen will assess its advisory fee on a quarterly basis, in arrears,
per the above Worthen Financial Advisor fee schedule and assessed pro rata depending on when services commence. The fee
is calculated either by multiplying the account’s average daily balance by the associated fee’s basis points times the number
of days in the service quarter (90, 91, or 92) and then dividing the result by the number of days in the year (typically 365).
Formula (average daily balance) x (applicable number of basis points)) + 365. Clients invested with American Funds are subject
to a $10 setup fee and $10 annual fee directly to American Funds (not to Worthen), but not subject to any additional trading
related fees through the American Funds platform. The client must acknowledge and agree to allow American Funds to
liqguidate shares of the funds held in order to cover any applicable advisory or account service fees. Clients utilizing this service
will have assets custodied at The Capital Group Companies, Inc. (“custodian”).

Focus Partners Advisor Solutions

Worthen has contracted with Focus Partners Advisor Solutions for sub-advisory services with respect to clients’ accounts.
Clients utilizing this service will have assets custodied at Charles Schwab & Co., Inc. (“custodian”). Worthen has also contracted
with Focus Partners Advisor Solutions for services including trade processing, collection of management fees, record
maintenance, report preparation, marketing assistance, and research.

For Investment Management and Employee Benefit Plan Services, Worthen will request authority from the client to receive
quarterly payments directly from the client's account held by the independent custodian. Clients will provide written limited



authorization to withdraw fees from the client’s account held at Schwab. Investment Management and Employee Benefit Plan
clients will be invoiced in advance at the beginning of each calendar quarter based upon the value (market value based on
independent, third-party sources or fair market value in the absence of market value. Client account balances on which
Worthen calculates fees may vary from account custodial statements based on independent valuations and other accounting
variances, including mechanisms for including accrued interest in account statements) of the client’s account at the end of the
previous quarter. New accounts are charged a prorated fee for the remainder of the quarter in which the account is opened.

Worthen pays a fee for Focus Partners Advisor Solutions services based on management fees paid to Worthen on accounts
which use Focus Partners Advisor Solutions. The fee paid by Worthen to Focus Partners Advisor Solutions consists of a portion
of the fee paid by clients to Worthen and varies based on the total client assets sub-advised by Focus Partners Advisor Solutions
through Worthen. Focus Partners Advisor Solutions fees are not separately charged to advisory clients. The fee charged by
Worthen to its clients includes all sub-advisory fees charged by Focus Partners Advisor Solutions and is deducted from the
clients account at Schwab by Focus Partners Advisors, and our portion of the overall fee is paid directly by Focus Partners
Advisors to our firm. The specific way fees are charged by Worthen is established in a client’s written agreement with Worthen.

Clients will receive custodial statements showing the advisory fees debited from their account(s). Certain third-party
administrators will calculate and debit Worthen’s fee and remit such fee to Worthen.

Employee Benefit Retirement Plan Services:
The annual fee for plan services will be charged as a percentage of assets within the plan.

Following is the fee schedule for Retirement plan clients engaging both Worthen and Focus Partners Advisor Solutions.

Assets Under Focus Partners Worthen Financial Total Annual Fee
Management Annual Fee Advisors, Inc.’s
Annual Fee

On the first $1,000,000 0.20% 0.70% 0.90%

On the next $4,000,000 0.15% 0.45% 0.60%

On the next $5,000,000 0.08% 0.25% 0.33%

On all amounts above 0.05% 0.15% 0.20%
$10,000,000

Clients utilizing this service will have assets custodied at Charles Schwab & Co., Inc. (“Schwab”). Fees are calculated and billed
at the beginning of each calendar quarter based on the total value of the assets in the client account(s) at the close of the last
business day of the preceding quarter. Upon termination of your account, you will receive a pro-rata refund representing the
period from termination date to the end of the quarter.

Betterment for Advisors Platform:

Betterment charges an asset-based wrap fee on amounts invested via the Betterment for Advisors Platform that is tiered
based on the aggregate balance of all of Worthen client accounts at Betterment. The services included for the wrap fee include
all of the services provided by Worthen, Betterment and Betterment Securities through the Betterment for Advisors platform,
including advisory services, custody of assets, execution and clearing of transactions, and account reporting. Betterment
collects wrap fees directly from Clients pursuant to the terms of the sub-advisory agreement between Betterment and each
Client. The asset-based wrap fee is charged quarterly in arrears based on the client's average daily Betterment account balance
during the prior quarter. If an advisory agreement becomes effective at any time other than the first day of a calendar quarter,
advisory fees will apply on a pro rata basis based on the number of days in the quarter during which the advisory agreement
was in effect. Betterment remits Worthen portion of the fee directly to Worthen.



Clients invested with Betterment will pay an annual platform fee of 0.20% of the assets on Betterment's platform directly to
Betterment (not to Worthen). This fee is in addition to the annual advisory fee charged directly by Worthen. Clients utilizing
the Betterment for Advisors platform may pay a higher aggregate fee than if the advisory, custodial, trade execution, and
other services were purchased separately.

Additional information regarding Betterment’s fees and compensation is described in Betterment’s Form ADV Part 2A and
Appendix 1 of Form ADV Part 2A.

Other Fees and Expenses

Worthen’s fees are exclusive of brokerage commissions, transaction fees, and other related costs and expenses which shall be
incurred by the client. Clients may incur certain charges imposed by custodians, brokers, third-party investment and other
third parties such as fees charged by managers, custodial fees, odd-lot differentials, transfer taxes, wire transfer and electronic
fund fees, and other fees and taxes on brokerage accounts and securities transactions. Mutual funds and exchange traded
funds also charge internal management fees, which are disclosed in a fund’s prospectus. These fees will generally include a
management fee and other fund expenses. All fees paid to Worthen for investment advisory services are separate and distinct
from the fees and expenses charged by mutual funds and ETFs to their shareholders. Such charges, fees and commissions are
exclusive of and in addition to Worthen’s fee, and Worthen shall not receive any portion of these commissions, fees, and costs.

Termination

After entering into the Agreement with Worthen, you have the right to terminate the Agreement without penalty within five
(5) business days. Thereafter, either party may terminate the Agreement at any time and for any reason, upon thirty (30) days
written notice to the other party. Upon termination of any account, Worthen shall be entitled to a prorated fee based on the
number of days remaining in the quarter or any prepaid, unearned fees will be promptly refunded.

Subscription Based Financial Planning and Consulting Services:

Worthen provides a Subscription-Based Financial Planning and Monitoring Program (“Subscription Program”) offers an array
of financial planning and wealth management services selected by you that provides comprehensive financial planning
provided on an on-going basis to help you adhere to your plan and achieve stated goals and objectives for a fixed monthly fee.
Services provided may encompass potential areas of focus, including but not limited to identifying current and future
expenses, cash flow, insurance review and needs analysis, employee benefits, retirement plan review, investment review,
retirement planning, income planning strategies, social security, estate planning, long-term care planning, and tax planning.
The nature and frequency of reporting, meetings, written plans, and other specific services are described and agreed upon in
the Subscription Program Agreement. A thorough understanding of your total assets and obligations and income and expenses
is integral to the advice and services we provide.

Investment Management Services are not offered through the Subscription Program. Investment management is covered by
a separately executed Investment Management Agreement.

The Subscription Program fee is $249 per month in advance. Subscription Program fees are invoiced and payable through
AdvicePay (a third-party payment processor). AdvicePay’s system is designed to maximize data security at every level of
payment processing. The Subscription Program may be cancelled at any time. A refund of the entire month in which the
Subscription Program is canceled will be refunded and online access is terminated.

Worthen’s investment management services may include our Subscription Program services at a reduced or no cost basis as
negotiated in Worthen's sole discretion. The Subscription Program is comprehensive, covering substantially all aspects of the
investment management client’s personal financial situation and, importantly, takes into consideration the complex
interactions of the many areas involved.

Worthen may recommend as part of its financial planning and consulting recommendation that clients take advantage of a

self-preparation will or trust software as a service (“SaaS”) product that Worthen has obtained access to from a third-party
vendor. A one-time fee of $750.00 is required for access. Neither the vendor nor Worthen are engaged in the practice of law,
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and any will or trust that may be created by a Client using the software service is created solely by the Client without any legal
advice or guidance from Worthen or from the vendor. Clients who have legal questions regarding their preparation of a will or
trust in this or any other manner are strongly encouraged to seek the advice of an attorney licensed to practice in the
jurisdiction where the Client is domiciled.

Clients are not obligated to implement any recommendations made by Worthen or maintain an ongoing relationship with
Worthen. If the Client elects to act on any of the recommendations made by Worthen, the Client is under no obligation to
implement the transaction through Worthen.

Item 6 — Performance-Based Fees and Side-By-Side Management

Worthen does not charge any performance-based fees (fees based on a share of capital gains on or capital appreciation of the
assets of a client) or engage in side-by-side management. All fees are calculated as described above.

Item 7 — Types of Clients

Worthen provides services to individuals, high net worth individuals, trusts, and small businesses. In general, we request a
minimum of $250,000 to open and maintain an investment management account as certain Model Portfolios may require a
higher minimum account size. In Worthen’s sole discretion, we may waive this minimum account size. For example, we could
waive the minimum if you appear to have significant potential for increasing your assets under our management. Worthen
will also combine account values for you and your minor children, joint accounts with your spouse, and other types of related
accounts to meet the stated minimum.

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

Methods of Analysis and Investment Strategy

Worthen's services are based on long-term investment strategies incorporating the principles of Modern Portfolio Theory.
Worthen's investment approach is firmly rooted in the belief that markets are "efficient" over periods of time and that
investors' long-term returns are determined principally by asset allocation decisions, rather than market timing or stock
picking. Worthen recommends diversified portfolios, principally through the use of passively managed, asset class mutual
funds and ETF’s. Worthen selects or recommends to clients’ portfolios of securities, principally broadly-traded open-ended
mutual funds or conservative fixed income securities to implement this investment strategy.

Although all investments involve risk, Worthen's investment advice seeks to limit risk through broad diversification among
asset classes and, as appropriate for particular clients, the investment directly in conservative fixed income securities to
represent the fixed income class. Worthen's investment philosophy is designed for investors who desire a buy and hold
strategy. Frequent trading of securities increases brokerage and other transaction costs that Worthen's strategy seeks to
minimize.

In the implementation of investment plans, Worthen therefore primarily uses mutual funds, ETF's and, as appropriate,
portfolios of conservative fixed income securities.

Clients may hold or retain other types of assets as well, and Worthen may offer advice regarding those various assets as part
of its services. Advice regarding such assets will not generally involve asset management services but may help to generally
assist the client.

Worthen’s strategies do not utilize securities that we believe would be classified as having any unusual risks and we do not
recommend frequent trading, which can increase brokerage and other costs and taxes.

Worthen receives supporting research from Focus Partners Advisor Solutions and from other consultants, including economists
affiliated with Dimensional Fund Advisors (“DFA”). Worthen utilizes DFA mutual funds in client portfolios. DFA mutual funds
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follow a passive asset class investment philosophy with low holdings turnover. DFA provides historical market analysis,
risk/return analysis, and continuing education to Worthen.

Worthen recommends third-party investment advisers based on the client's investment objectives, financial situation, and
their management style. We assist and advise the client to determine the allocation based on the client's investment
objectives. The third-party investment adviser then implements this allocation. We provide ongoing monitoring and have an
overall relationship with the client. Third-party investment advisers are recommended based on team stability, process and
style consistency, portfolio risk profiles, and performance. We also draw on our experience to make important assessments
of an organization's business and management skills, leadership abilities, and judgment.

Analysis of a Client’s Financial Situation

In the development of investment plans for clients, including the recommendation of an appropriate asset allocation, Worthen
relies on an analysis of the client’s financial objectives, current and estimated future resources, and tolerance for risk. To
derive a recommended asset allocation, Worthen may use a Monte Carlo simulation, a standard statistical approach for
dealing with uncertainty. As with any other methods used to make projections into the future, there are several risks
associated with this method, which may result in the client not being able to achieve their financial goals. They include:

e The risk that expected future cash flows will not match those used in the analysis.

e The risk that future rates of return will fall short of the estimates used in the simulation.
e Therisk that inflation will exceed the estimates used in the simulation.

e For taxable clients, the risk that tax rates will be higher than was assumed in the analysis.

Risk of Loss

Investing in securities involves risk of loss that clients should be prepared to bear. All investments present the risk of loss of
principal — the risk that the value of securities (mutual funds, ETFs, and individual bonds), when sold or otherwise disposed of,
may be less than the price paid for the securities. Even when the value of the securities when sold is greater than the price
paid, there is the risk that the appreciation will be less than inflation. In other words, the purchasing power of the proceeds
may be less than the purchasing power of the original investment.

The mutual funds and ETFs utilized by Worthen may include funds invested in domestic and international equities, including
real estate investment trusts (REITs), corporate and government fixed income securities and commodities. Equity securities
may include large capitalization, medium capitalization, and small capitalization stocks. Mutual funds and ETF shares invested
in fixed income securities are subject to the same interest rate, inflation and credit risks associated with the underlying bond
holdings.

Among the riskiest mutual funds used in Worthen’s investment strategies funds are the U.S. and International small
capitalization and small capitalization value funds, emerging markets funds, and commaodity futures funds. Conservative fixed
income securities have lower risk of loss of principal, but most bonds (with the exception of Treasury Inflation Protected
Securities, or TIPS) present the risk of loss of purchasing power through lower expected return. This risk is greatest for longer-
term bonds.

Certain funds utilized by Worthen may contain international securities. Investing outside the United States involves additional
risks, such as currency fluctuations, periods of illiquidity and price volatility. These risks may be greater with investments in

developing countries.

Clients are encouraged to carefully read the prospectus of any ETF or mutual fund to be purchased for investment to obtain a
full understanding of its respective risks and costs.

Certain Model Portfolios employ Modern Portfolio Theory (“MPT”) in their investment strategies. A primary risk inherent in
using MPT metrics is that these measures are necessarily based on historical returns. If a material shift in relationships among
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the various asset classes or other inputs should occur, historical data will no longer accurately represent what can be expected
going forward. Additionally, MPT metrics require accurate data, and will be compromised by any inaccuracies in the input
information. Regression analysis and Monte Carlo simulations both use the same historical data as is used in the calculation
of MPT metrics and are therefore open to the same issues. Worthen does not make predictions about future returns and
therefore generally does not use “forward-looking” forecasts as inputs for its analyses.

Betterment for Advisors Platform:
Betterment for Advisors makes available three categories of securities portfolio strategies: Betterment Constructed Portfolios,
Third-Party Portfolios, and Custom Portfolios.

e  Betterment Constructed Portfolios are portfolios composed of securities for which Betterment selects the
underlying securities and weightings of those securities associated with particular allocations. Betterment
Constructed Portfolios are composed of publicly traded ETF securities.

e  Third-Party Portfolios are portfolio strategies that are constructed and updated by third-party managers.
Betterment does not select the underlying securities in Third-Party Portfolios but periodically reviews the Third-
Party Portfolios to ensure that the portfolios remain consistent with the portfolio objectives identified by the third-
party manager.

Custom Portfolios are Advisor-designed custom portfolios that Worthen can construct. A Custom Portfolio consists of a set or
multiple sets of securities and allocations with underlying return and volatility assumptions that are either (i) provided by
Worthen to Betterment or (ii) defaulted to Betterment’s capital markets assumptions if Worthen does not provide
assumptions. For any Advisor and/or Client who elects a Custom Portfolio, Betterment will allocate the Client’s assets in
accordance with the Custom Portfolio. For Custom Portfolios, Worthen and not Betterment is responsible for ensuring the
Custom Portfolio (1) is suitable for its Clients, and (2) is constructed and managed in a manner consistent with the Client’s
financial situation and investment objectives. For certain DFA-authorized Advisors on the Betterment for Advisors platform,
an Advisor may design a Custom Portfolio constructed entirely of DFA mutual funds and ETFs (such Custom Portfolio, a “DFA
Portfolio”). Betterment does not independently review and/or approve Advisor-built Custom Portfolios.

For additional information on the current investment strategies Betterment offers, please refer to Betterment’s Form ADV
Part 2A. All investing involves risks. Betterment’s Form ADV Part 2A discusses risks inherent in all investing. Please review this
section in detail.

Item 9 - Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or disciplinary events that would
be material to your evaluation of Worthen or the integrity of Worthen’s management. Worthen has no information applicable
to this Item.

Item 10 — Other Financial Industry Activities and Affiliations

Neither Worthen, nor any of its management persons, are registered, or have an application pending to register, as a broker-
dealer or a registered representative of a broker-dealer. Neither Worthen, nor any of its management persons, are registered,
or have an application pending to register, as a futures commission merchant, commodity pool operator, a commodity trading
advisor, or an associated person of the foregoing entities.

Agent of Unaffiliated Insurance Agency

E.B. Worthen Insurance Group, Inc. (doing business as Worthen Insurance Group) is an affiliated insurance agency considered
under common control with our advisory firm via Ms. Johnson. In her separate capacity as Owner of Worthen Insurance
Group, Angela Johnson receives a salary. She does not personally sell any products, cause any products to be sold or receive
any commissions. She does not implement insurance product transactions on behalf of advisory clients, nor does she refer
advisory clients to Worthen Insurance Group. Ms. Johnson utilizes her insurance license for advisory purposes, and clients are
not under any obligation to engage Worthen Insurance Group when considering the implementation of insurance
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recommendations. The implementation of any and all coverage recommendations is solely at the discretion of the client.

Worthen Insurance Group can provide information about Worthen Financial Advisors’ services to their insurance clients.
However, Worthen Insurance Group is not compensated in any way for providing such information to Worthen Financial
Advisors and does not share client information with them. If an insurance client decides to do business with Worthen Financial
Advisors, Worthen Financial Advisors and Ms. Johnson would receive compensation from them as an advisory client.

While this individual endeavors at all times to put the interest of the clients first as part of Worthen’s fiduciary duty, clients
should be aware that the receipt of additional compensation itself creates a conflict of interest and may affect the judgment
of this individual when making recommendations.

Recommendations or Selection of Other Third-Party Investment Advisors

As described above in Item 4, Worthen selects independent unaffiliated third-party investment managers for the management
of portfolios of securities for clients. Worthen selects Focus Partners Advisor Solutions, and Betterment Advisor Solutions for
such sub-advisory management. Worthen has a fiduciary duty to select qualified and appropriate managers in the client’s best
interest and believes that Focus Partners Advisor Solutions and Betterment Advisor Solutions effectively provide both the
back-office services that assist with its overall investment advisory practice and sub-advisory services. The management of
Worthen continuously analyzes and assesses the use of Focus Partners Advisor Solutions and Betterment Advisor Solutions in
this capacity. Clients are not obligated, contractually or otherwise, to use the services of any third-party advisor or manager
we recommend. Additionally, Worthen will only recommend a third-party advisor or manager who is properly licensed or
registered as an investment adviser. Clients will be provided with the Form ADV Part 2A for each unaffiliated third-party
investment manager. Please refer to this document for more complete information regarding their services and fees.

Individual Outside Business Activities
Certain individuals of Worthen also participate in other business activities which have no material relationship to Worthen
and its services. Please see the attached Form ADV Part 2B (Brochure Supplement) documents.

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

Worthen has adopted a Code of Ethics for all supervised persons of the firm describing its high standard of business conduct,
and fiduciary duty to its clients. The Code of Ethics includes provisions relating to the confidentiality of client information, a
prohibition on insider trading, restrictions on the acceptance of significant gifts and the reporting of certain gifts and business
entertainment items, and personal securities trading procedures, among other things. All supervised persons at Worthen must
acknowledge the terms of the Code of Ethics annually, or as amended.

Worthen or individuals associated with Worthen may buy or sell securities identical to those recommended to customers for
their personal accounts. In addition, any related person(s) may have an interest or position in a certain security(ies) which may
also be recommended to a client. It is the expressed policy of Worthen that no person employed by Worthen will take
inappropriate advantage of their positions, and the interests of client accounts will be placed first at all times.

Worthen anticipates that, in appropriate circumstances, consistent with clients’ investment objectives, it will cause accounts
over which Worthen has management authority to effect and will recommend to investment advisory clients or prospective
clients, the purchase or sale of securities in which Worthen, its affiliates and/or clients, directly or indirectly, have a position
of interest. Worthen’s employees and persons associated with Worthen are required to follow Worthen’s Code of Ethics.

Subject to satisfying this policy and applicable laws, officers, directors and employees of Worthen and its affiliates may trade
for their own accounts in securities which are recommended to and/or purchased for Worthen clients. The Code of Ethics is
designed to assure that the personal securities transactions, activities and interests of the employees of Worthen will not
interfere with (i) making decisions in the best interest of advisory clients and (ii) implementing such decisions while, at the
same time, allowing employees to invest for their own accounts. Under the Code, certain classes of securities have been
designated as exempt transactions, based upon a determination that these would materially not interfere with the best
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interest of Worthen's clients. In addition, the Code requires pre-clearance of certain transactions. Nonetheless, because the
Code of Ethics in some circumstances would permit employees to invest in the same securities as clients, there is a possibility
that employees might benefit from market activity by a client in a security held by an employee. Employee trading is
continually monitored under the Code of Ethics, and to reasonably prevent conflicts of interest between Worthen and its
clients.

Worthen will provide a complete copy of its Code of Ethics to any client or prospective client upon request.

It is Worthen’s policy that the firm will not affect any principal or agency cross securities transactions for client accounts.
Worthen will also not cross trades between client accounts. Principal transactions are generally defined as transactions where
an advisor, acting as principal for its own account or the account of an affiliated broker-dealer, buys from or sells any security
to any advisory client. A principal transaction may also be deemed to have occurred if a security is crossed between an
affiliated private fund and another client account. An agency cross transaction is defined as a transaction where a person acts
as an investment advisor in relation to a transaction in which the investment advisor, or any person controlled by or under
common control with the investment advisor, acts as broker for both the advisory client and for another person on the other
side of the transaction. Agency cross transactions may arise where an advisor is dually registered as a broker-dealer or has an
affiliated broker-dealer.

Betterment for Advisors Platform:

As part of our relationship with Betterment and Betterment Securities, Betterment may offer services intended to help
manage and further develop our business enterprise, such as additional advisory services, access to webinars, and advice about
using the Betterment for Advisors platform to grow our business.

Betterment may offer different or expanded services in the future. These services could create an incentive for us to
recommend that Clients invest through the Betterment for Advisors platform. This is a potential conflict given, that Worthen’s
interest in recommending Betterment could be influenced by the receipt of Betterment’s and Betterment Securities’ services
to our business. Additionally, Betterment may offer discounted pricing to our Clients based on the total combined assets of all
of Worthen’s or our firm’s Clients on the Betterment for Advisors platform. Other potential conflicts may exist regarding our
use of the Betterment for Advisors platform.

Item 12 — Brokerage Practices

Worthen does not maintain custody of client assets. Client assets must be maintained in an account at a “qualified custodian,"
generally a broker-dealer or bank. Depending on the service, we recommend that clients use MTG, LLC dba Betterment
Securities (“Betterment Securities"), for Betterment accounts, The Capital Group Companies, Inc., for American Fund accounts,
or Charles Schwab & Company, Inc., ("Schwab") for Focus Partners Advisor Solutions accounts. Collectively, these four
custodians are referred to as the “Custodians"). Each offers independent advisers services which include custody of securities,
trade execution, clearance and settlement transactions.

Worthen seeks to recommend a custodian/broker that will hold client assets and execute transactions on terms that are,
overall, most advantageous when compared with other available providers and their services. Worthen considers a wide range
of factors, including:

¢ Capability to facilitate timely transfers and payments to and from accounts.

e Availability of investment research and tools that assist us in making investment decisions.
¢ Quality of services.

e Competitiveness of the price of those services and willingness to negotiate the prices.

* Reputation, financial strength, and stability.

® Prior service to us and other clients.

Worthen is independently owned and operated and is not affiliated with the Custodians. The Custodians will hold client assets
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in a brokerage account and buy and sell securities when Worthen and/or the client instructs them to. While Worthen
recommends the Custodians by entering into an account agreement directly with them. Worthen does not open the account
for the client, although the Firm may assist the client in doing so. If the client does not wish to place their assets with
Betterment Securities or Schwab, then we cannot manage the client account on that platform.

For fixed income sub advised accounts, Worthen will not exercise authority to arrange client transactions in fixed income
securities. Clients will provide this authority to the Independent Fixed Income Manager retained by Client and Worthen. Clients
will be provided with the Disclosure Brochure (Form ADV Part 2) of Independent Fixed Income Manager.

Services Available to Worthen via Custodians
1. Services that Benefit the client. Custodians include access to a globally diversified, low-cost portfolio of ETFs or mutual
funds, execution of securities transactions, and custody of client assets. In addition, a series of model portfolios created by
third-party providers are also available on the Betterment Securities platform.

2. Services that may not directly Benefit the client. Custodians also make available to Worthen other products and services
that benefit us but may not directly benefit the client or their account. These products and services assist Worthen in managing
and administering clients' accounts, such as software and technology that:

a. Assist with back-office functions, recordkeeping, and client reporting of client accounts.
b. Provide access to client account data (such as duplicate trade confirmations and account statements).

c. Providing pricing and other market data.

3. Services that Generally Benefit only Worthen. By using Custodians, from time-to-time Worthen is offered other services
intended to help us manage and further develop the firm's business enterprise. These services include:

a. Consulting (including webinars) on technology and business needs.

b. Access to publications and conferences on practice management and business succession.

Worthen Interest in Custodians Services

The availability of these services from Custodians benefits Worthen because we do not have to produce or purchase them. In
addition, we do not have to pay for Custodians’ services. Worthen may have an incentive to recommend that clients maintain
accounts with Custodians, based on our interest in receiving Custodian's services that benefit our business rather than based
on client interest in receiving the best value in custody services and the most favorable execution of client
transactions. This is a potential conflict of interest. Worthen believes, however, that our selection of Custodians as custodian
and broker is in the best interests of clients. Worthen's selection is primarily supported by the scope, quality, and price of
Custodians services and not Custodian's services that benefit only Global or that may not directly benefit clients.

Best Execution

The Custodians typically charge separate fees directly to clients, which can include fees for custody, brokerage, platform,
trading, and/or sub-advisory services provided by the Custodians. Clients utilizing the Custodian's platform may pay a higher
aggregate fee than if investment management, brokerage and other platform services are purchased separately. Nonetheless,
for those clients participating in the Custodians platform, Worthen has determined that having the
Custodians execute trades is consistent with our duty to seek "best execution" of client trades. Best execution means the most
favorable terms for a transaction based on all relevant factors, including available prices and rates of brokerage commissions
and other relevant factors (including, but not limited to, execution capabilities, research and other services provided by such
brokers/dealers that are expected to enhance the general portfolio and management capabilities of Worthen, and the value
of any ongoing relationship between Worthen and such brokers/dealers), without having to demonstrate that such factors
directly benefit Client.
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Directed Brokerage

The Schwab brokerage program will generally be recommended to advisory clients for the execution of mutual fund and equity
securities transactions. Worthen regularly reviews these programs to ensure that its recommendations are consistent with its
fiduciary duty. These trading platforms are essential to Worthen's service arrangements and capabilities, and Worthen may
not accept clients who direct the use of other brokers.

Brokerage for Client Referrals:
Worthen also does not have any arrangements to compensate any broker dealer for client referrals.

Trade Aggregation:

Worthen generally does not aggregate any client transactions in mutual funds or other securities. Client accounts are
individually reviewed and managed, and transaction costs are not saved by aggregating orders in almost all circumstances in
which Worthen arranges transactions.

Focus Partners Advisor Solutions, in the management of fixed income portfolios, will aggregate certain transactions among
client accounts that it manages, in which case a Worthen client’s order may be aggregated with an order for another client of
Focus Partners Advisor Solutions who is not a Worthen client. See Focus Partners Advisor Solutions’ Form ADV Part 2.

When trading client accounts, errors may periodically occur. Worthen does not maintain any client trade error gains. Worthen
makes clients whole with respect to any trade error losses incurred by client and caused by Worthen.

Betterment for Advisors Platform Trading Policy:

Assets managed by us using the Betterment for Advisors platform are subject to the trading policies and procedures
established by Betterment. These policies and procedures limit our ability to control, among other things, the timing of the
execution of certain trades (including in response to withdrawals, deposits, or asset allocation changes) within your account.
You should not expect that trading on Betterment is instant, and, accordingly, you should be aware that Betterment does
not permit you or us to control the specific time during a day that securities are bought or sold in your account (i.e., to “time
the market”).

Wrap Program: With respect to the Betterment wrap program, Betterment Securities is responsible for execution of securities
transactions and maintains custody of customer assets. Betterment Securities exercises no discretion in determining if and
when trades are placed; it places trades only at the direction of Betterment. Clients should understand that the appointment
of Betterment Securities as the broker for their accounts held at Betterment may result in their receiving less favorable trade
executions than may be available through the use of broker- dealers that are not affiliated with Betterment. If Worthen's
Clients do not wish to place assets with or execute trades through Betterment Securities, then Betterment cannot manage
Client accounts on the Betterment for Advisors platform.

Order Aggregation: With respect to traditional securities portfolios, Betterment places aggregated orders involving multiple
Betterment accounts trading in the same securities. Orders for the purchase or sale of securities are routed by Betterment
Securities to Apex Clearing Corporation (“Apex”), the clearing broker used by Betterment Securities, for managed execution.
Apex is entitled to receive payments or rebates on orders from Betterment Securities, but Apex does not pass on to Betterment
Securities any portion of such payments.

Custody: Betterment Securities maintains custody of Clients’ traditional securities and cash assets that are managed by
Betterment. Account statements are available for review on the activity section of the Advisor Dashboard and for Clients in
their Betterment accounts. Clients receive periodic emails from Betterment with information about their accounts as well as
links to account statements. We encourage Clients to carefully and promptly review those statements. Clients with IRAs also
agree to specific custodial agreements with Millennium Trust Company, who serves as the custodian for Betterment IRA
accounts.
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Research and Soft Dollar Benefits:

Worthen Financial, Inc does not participate in any soft-dollar arrangements or receive benefits in connection with Client
securities transactions. However, the Custodians do provide certain products and services that are intended to directly benefit
Worthen, clients, or both as described above.

Employee Benefit Plan Services:
For non-pooled employee benefit plans, Worthen does not arrange for the execution of securities transactions for plans as a
part of this service. Transactions are executed directly through employee plan participation.

Financial Planning Services:

Worthen financial planning practice, due to the nature of its business and client needs, does not include blocking trades,
negotiating commissions with broker dealers or obtaining volume discounts, nor necessarily obtaining the best price. Clients
will be required to select their own broker dealers and insurance companies for the implementation of financial planning
recommendations.

Item 13 — Review of Accounts
Reviews
Investment Management Services:

Accounts are supervised continuously and formally reviewed at least quarterly by Angela Johnson, the CCO. The review process
contains each of the following elements:

e assessing client goals and objectives.
e evaluating the employed strategy(ies).
e monitoring the portfolio(s); and

e addressing the need to rebalance.
Additional account reviews may be triggered by any of the following events:

e a specific client request.
e achangein client goals and objectives.
e animbalance in a portfolio asset allocation; and

e market/economic conditions.

For fixed income portfolios, certain account review responsibilities are delegated to a third-party investment manager as
described above in Item 4.

Employee Benefit Plan Services:
Retirement plan assets are reviewed no more than quarterly, and according to the standards and situations described above
for investment management accounts.

Financial Planning Services:
Financial planning accounts will be reviewed as contracted for at the inception of the advisory relationship.
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Reports

Investment Management Services:
Clients will receive at least quarterly statements from their account custodian, which will outline the client's current positions
and current market value.

Employee Benefit Plan Services:

Plan sponsors are provided with quarterly information and annual performance reviews from Worthen In addition, plan
participant education information may also be provided to the Plan Sponsor or Administrator for distribution to the
participants of the plan.

Financial Planning Services:
Financial planning clients will receive reports as contracted for at the inception of the advisory relationship.

Item 14 — Client Referrals and Other Compensation

Client Referrals from Solicitors:
Worthen does not engage in any referral arrangements.

Other Compensation Received:

As indicated under the disclosure for Item 12, Schwab provides Worthen with access to services which are not available to
retail investors. These services generally are available to independent investment advisors on an unsolicited basis at no charge
to them.

These services benefit Worthen but may not benefit its clients' accounts. Many of the products and services assist Worthen
in managing and administering clients' accounts. These include software and other 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
Worthen's fees from its clients' accounts, and assist with back-office functions, recordkeeping and client reporting. Many of
these services generally may be used to service all or a substantial number of Worthen's accounts. Recommended brokers
also make available to Worthen other services intended to help Worthen manage and further develop its business enterprise.
These services may include consulting, publications and conferences on practice management, information technology,
business succession, regulatory compliance, and marketing. Worthen does not, however, enter into any commitments with
the brokers for transaction levels in exchange for any services or products from brokers. While as a fiduciary, Worthen
endeavors to act in its clients' best interests, Worthen's requirement that clients maintain their assets in accounts at Schwab
may be based in part on the benefit to Worthen of the 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 brokers, which may create a potential
conflict of interest.

Worthen also receives software from DFA, which Worthen utilizes in forming asset allocation strategies and producing
performance reports. DFA also provides continuing education for Worthen personnel. These services are designed to assist
Worthen plan and design its services for business growth.

As previously disclosed, the President/CCO of Worthen, in her individual capacity, is a licensed insurance agent. As such, this
individual will be able to receive separate, yet customary commission compensation resulting from implementing insurance
product transactions on behalf of advisory clients. Clients, however, are not under any obligation to engage these individuals
when considering implementation of recommendations. The implementation of any or all recommendations is solely at the
discretion of the client.

Worthen also receives a non-economic benefit from Betterment in the form of the support products and services
Betterment makes available to us and other independent investment advisors whose clients maintain their accounts at
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Betterment Securities. These products and services, and how they benefit us are described above (see Item 12 — Betterment
Securities). The availability to us of Betterment for Advisors’ and Betterment Securities’ products and services is not based
on us giving particular investment advice, such as buying particular securities for our clients.

Item 15 — Custody

Clients should receive at least quarterly statements from the broker dealer, bank or other qualified custodian that holds and
maintains client’s investment assets. Worthen urges you to carefully review such statements and compare such official
custodial records to the account statements that we may provide to you. Our statements may vary from custodial statements
based on accounting procedures, reporting dates, or valuation methodologies of certain securities.

Betterment Securities maintains custody of Clients’ assets that are managed by Betterment. Clients receive periodic emails
from Betterment with information about their accounts as well as links to account statements. Clients are encouraged to
carefully review those statements promptly.

Item 16 — Investment Discretion

For sub-advisory services, Worthen’s authority will include the discretion to retain a third-party money manager. Any
limitations on this discretionary authority shall be included in this written authority statement. Clients may change/amend
these limitations as required. Such amendments shall be submitted in writing.

When selecting securities and determining amounts, Worthen observes the investment policies, limitations and restrictions of
the clients for which it advises. Investment guidelines and restrictions must be provided to Worthen in writing.

Betterment for Advisors and B4B Platform:

Betterment uses algorithms to advise Clients and manage their accounts. These algorithms are developed, overseen, and
monitored by Betterment’s investment advisory personnel. Betterment provides Advisors and Clients with information about
its offered portfolio strategies to inform their decision-making but does not make recommendations to Clients that they invest
in any particular strategy. Each portfolio is associated with a target allocation of investment types and/or asset classes, but
you or Clients can modify Betterment’s initial target allocation as desired. If Advisor places a Client in a Custom Portfolio,
Betterment will allocate the Client’s accounts in accordance with Advisor’s parameters specified in the Custom Portfolio rather
than based on Betterment’s own investment methodology.

In the absence of a contrary direction, Betterment periodically rebalances Client portfolios so that in the face of fluctuating
market prices each Client’s portfolio remains within a range of the target allocation. Betterment also offers optional tax loss
harvesting and automated asset location services. Clients will have fewer opportunities to harvest tax losses if an Advisor
elects for that Client a Custom Portfolio strategy with fewer asset classes than are included in the Betterment portfolio
strategy.

Item 17 — Voting Client Securities

Proxy Voting:

As a matter of firm policy and practice, Worthen does not accept the authority to and does not vote proxies on behalf of
advisory client. Clients retain the responsibility for receiving and voting proxies for any and all securities maintained in client
portfolios. Clients will receive applicable proxies directly from the issuer of securities held in clients’ investment portfolios.
Worthen, however, may provide advice to clients regarding the clients' voting of proxies.

Class Actions, Bankruptcies and Other Legal Proceedings:
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Clients should note that Worthen will neither advise nor act on behalf of the client in legal proceedings involving companies
whose securities are held or previously were held in the client’s account(s), including, but not limited to, the filing of “Proofs
of Claim” in class action settlements. If desired, clients may direct Worthen to transmit copies of class action notices to the
client or a third party. Upon such direction, Worthen will make commercially reasonable efforts to forward such notices in a
timely manner.

Betterment for Advisors and B4B Platform:

For assets managed on the Betterment for Advisors platform, Clients delegate to Betterment the authority to receive and vote
all proxies and related materials for any security held in Betterment accounts. Betterment maintains policies and procedures
reasonably designed to mitigate conflicts of interest and reasonably ensure that proxy matters are conducted in the best
interest of Clients.

Betterment will only vote on proxies and respond to corporate actions associated with securities that Betterment currently
selects for Betterment Constructed Portfolios (as defined above) and will abstain from voting on other securities, including
but not limited to those securities only present in third-party portfolios, Advisor custom portfolios, or securities transferred to
Betterment via ACATS, in each case that are not already supported in a Betterment Constructed Portfolio. If a security is
present in Betterment Constructed Portfolios and outside of Betterment Constructed Portfolios, Betterment will vote on
proxies associated with that security in all portfolios in which it holds. Betterment will abstain from voting on such proxies if it
determines that abstaining is in the best interest of its clients.

Additional information about proxy matters is contained in Betterment’s Form ADV Part 2A.

Item 18 - Financial Information
Registered investment advisers are required in this ltem to provide you with certain financial information or disclosures about
Worthen's financial condition. Worthen has no financial commitment that impairs its ability to meet contractual and fiduciary

commitments to clients and has not been the subject of bankruptcy proceedings.

Worthen does not require or solicit payment of more than $500 in fees per client, six months or more in advance.
Item 19 — Requirements for State-Registered Advisers

The education and business background for individuals of Worthen are supplied on the Form ADV Part 2B Brochure
Supplement.

Worthen is not involved in any other business other than providing investment advice.

Worthen does not charge any performance-based fees or other fees based on a share of capital gains or capital appreciation
of the assets of a client.

Neither Worthen nor its management persons have been involved in an arbitration claim or been found liable in a civil, self-
regulatory organization or administrative proceeding that is material to the client’s evaluation of the Firm or its management.

Neither Worthen, nor its management persons, has any relationship or arrangement with issuers of securities.
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Form ADV Part 2B | Brochure Supplement

Item 1- Cover Page

Angela Johnson, CFP®

Worthen

104 Melody Lane
Friendswood, TX 77546

832-895-1188
October 1, 2025

This Brochure Supplement provides information about Angela Johnson that supplements the
Worthen You should have received a copy of that Brochure. Please contact Angela Johnson if you
did not receive Worthen’s Brochure or if you have any questions about the contents of this
supplement.

Additional information about Angela Johnson (CRD #4928336) is available on the SEC’s website at
www.adviserinfo.sec.gov.



http://www.adviserinfo.sec.gov/

Item 2- Educational Background and Business Experience

Angela Johnson
Born: 1972

Education:
University of Houston — Clear Lake; Bachelor of Arts

Business Background:
Worthen
President/Chief Compliance Officer/Texas Designated Officer/IAR; August 2021 - Present

E.B. Worthen Insurance Group, Inc.
President/Agent; August 2021 - Present

Angela Johnson Insurance Agency, Inc.
President/Agent; May 2011 —June 2023

Farmers Financial Solutions, Inc.
Registered Representative; March 2005 — September 2021

Farmers Insurance Group
Agent; February 2005 — September 2021

CFP - Certified Financial Planner (CFP®)

| am certified for financial planning services in the United States by Certified Financial Planner
Board of Standards, Inc. (“CFP Board”). Therefore, | may refer to myself as a CERTIFIED FINANCIAL
PLANNER™ professional or a CFP® professional, and | may use these and CFP Board’s other
certification marks (the “CFP Board Certification Marks”). CFP® certification is voluntary. No federal
or state law or regulation requires financial planners to hold CFP® certification. You may find more
information about CFP® certification at www.cfp.net.

CFP® professionals have met CFP Board’s high standards for education, examination, experience,
and ethics. To become a CFP® professional, an individual must fulfill the following requirements:

e Education — Earn a bachelor’s degree or higher from an accredited college or university and
complete CFP Board-approved coursework at a college or university through a CFP Board
Registered Program. The coursework covers the financial planning subject areas CFP Board
has determined are necessary for the competent and professional delivery of financial
planning services, as well as a comprehensive financial plan development capstone course. A
candidate may satisfy some of the coursework requirements through other qualifying
credentials.

e Examination — Pass the comprehensive CFP® Certification Examination. The examination is
designed to assess an individual’s ability to integrate and apply a broad base of financial
planning knowledge in the context of real-life financial planning situations.

e Experience — Complete 6,000 hours of professional experience related to the personal
financial planning process, or 4,000 hours of apprenticeship experience that meets additional
requirements.

e Ethics — Satisfy the Fitness Standards for Candidates for CFP® Certification and Former CFP®
Professionals Seeking Reinstatement and agree to be bound by CFP Board’s Code of Ethics
and Standards of Conduct (“Code and Standards”), which sets forth the ethical and practice


http://www.cfp.net/

standards for CFP® professionals.

Individuals who become certified must complete the following ongoing education and ethics
requirements to remain certified and maintain the right to continue to use the CFP Board
Certification Marks:

e Ethics — Commit to complying with CFP Board’s Code and Standards. This includes a
commitment to CFP Board, as part of the certification, to function as a fiduciary, and
therefore, act in the best interests of the client, at all times when providing financial advice
and financial planning. CFP Board may sanction a CFP® professional who does not abide by
this commitment, but CFP Board does not guarantee a CFP® professional's services. A client
who seeks a similar commitment should obtain a written engagement that includes a
fiduciary obligation to the client.

e Continuing Education — Complete 30 hours of continuing education hours every two years to
maintain competence, demonstrate specified levels of knowledge, skills, and abilities, and
keep up with developments in financial planning. Two of the hours must address the Code
and Standards.

RICP — Retirement Income Certified Professional

Issued by: The American College of Financial Services
Prerequisites/Experience Required:

e three years of relevant professional experience; and
e a high school diploma or the equivalent.

Educational Requirements: Three online, self-study courses
Examination Type: Closed book, proctored final course exams
Continuing Education/Experience Requirements:

e Client-facing designees: 30 hours every two years, including one hour of ethics CE.
e Non-client-facing designees: one hour of ethics CE every two years

Item 3- Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events (criminal or civil action, administrative proceeding, and self-regulatory proceeding)
that would be material to your evaluation of each supervised person providing investment advice. No
information is applicable to this Item for Ms. Johnson.

Item 4- Other Business Activities

Angela Johnson is an independent insurance agent, and, while the primary focus is on home and auto
insurance, in this capacity, Ms. Johnson has the ability to recommend insurance, advisory, or other
products, and receive commissions and other compensation if products are purchased through any
firms with which Ms. Johnson is affiliated. Thus, a potential conflict of interest may exist between the
interests of Ms. Johnson and those of the advisory clients. However, clients are under no obligation to
act upon any recommendations of Ms. Johnson or effect any transactions through Ms. Johnson if they
decide to follow such recommendations.

E.B. Worthen Insurance Group, Inc. (doing business as Worthen Insurance Group) can provide
information about Worthen Financial Advisors’ services to their insurance clients. However, Worthen
Insurance Group is not compensated in any way for providing such information to Worthen Financial
Advisors and does not share client information with them. If an insurance client decides to do business



with Worthen Financial Advisors, Worthen Financial Advisors and Ms. Johnson would receive
compensation from them as an advisory client.

Angela Johnson is the majority interest partner in closely held Texas limited partnership Eva Marie
Enterprises, LP; a Friendswood, TX entity that owns the firm’s office building and pays its operational
costs, etc. Ms. Johnson is also the President and majority interest shareholder in the Classification
Public Friendswood, TX entity E.B. Worthen Group, Inc.; a general management company that
provides administrative and payroll services for the firm’s affiliated insurance agencies, administrative
staff, and office building.

Item 5- Additional Compensation

Angela Johnson is compensated as the owner/President of Worthen Ms. Johnson does not receive
compensation from any third parties for providing investment advice to clients.

Item 6 - Supervision

Ms. Johnson is registered as an investment advisor representative and provides investment advice to
clients. Ms. Johnson’s accounts are subject to regular review and verification that asset balances are
being managed in accordance with a client’s investment guidelines. Ms. Johnson can be reached at
832-895-1188.

Item 7- Requirements for State-Registered Advisers

State registered advisers are required to disclose all material facts regarding certain arbitration
events, proceedings, or bankruptcy petitions. No information is applicable to this Item for Angela
Johnson.



Privacy Notice Statement
This notice refers to Worthen Financial Advisors, Inc. and its affiliated company, E.B. Worthen Insurance Group, Inc., and we refer to such companies
collectively herein using the terms “we” or “our.” We respect the privacy of all clients and prospective clients (collectively termed “customers” per
federal guidelines), both past and present. It is recognized that clients have entrusted our firm with non-public personal information, and it is
important that both access persons and customers are aware of firm policy concerning what may be done with that information.

Why We Collect Your Information
We gather and keep only information about you that is necessary for us to provide the services requested by you, administer your business with us,
design and improve the services we offer and comply with the laws and regulations that govern us.

What Information We Collect
The firm collects personal information about customers from the following sources:

e  Personally Identifiable Information (PIl)

e Information provided to us to complete their plan or investment recommendation.

e Information provided via engagement agreements and other documents completed in connection with the opening and maintenance
of an account.

e Information customers provide verbally; and

° Information received from service providers, such as custodians, about client transactions.

e Non-Personally Identifiable Information (Non-PIl)
e  Browser type, device ID, and IP address, or user behavior, and aggregated analytics.

How We Use Your Information
We may use your information to:

e Verify investor eligibility.
e  Facilitate transactions and fulfill service requests.
. Respond to inquiries and customer service requests.
e  Deliver communications and regulatory updates.
e  Maintain regulatory records.
. Improve Site experience and compliance.
e  Provide good faith disclosures to regulators who have regulatory authority over us.
What Sources We Obtain Your Information From
We collect non-public personal information about our clients, such as you, from the following sources:
e  We receive information from you on contracts or other forms, such as risk tolerance questionnaires and/or investment policy
statements.
. Information about your transactions with our affiliates, or others.

e If you visit our web site, information we collect via a web server (often referred to as a “cookie”). Cookies indicate where a site visitor
has been online and what has been viewed.

The firm does not disclose non-public personal information about our customers to anyone, except in the following circumstances:
e  When required to provide services our customers have requested.
e When our customers have specifically authorized us to do so.
e  Whenrequired during the course of a firm assessment (i.e., independent audit); or
e  When permitted or required by law (i.e., periodic regulatory examination).

What Information We Disclose
We only share your non-public personal information with your representative within our firm, affiliates, and non-affiliated companies or individuals
as permitted by law, such as mutual funds, insurance companies, and other product vendors, or to comply with legal or regulatory requirements.
With your approval, we also may share information with your advisors, which can include your accountant and/or attorney. Additionally, in the
normal course of our business, we may disclose information we collect about you to companies or individuals that contract with us to perform
servicing functions such as:

e  Record keeping.

e  Computer related services.

e  Good faith disclosure to regulators who have regulatory authority over the company.

Companies we hire to provide support services are not allowed to use your personal information for their own purposes and are contractually
obligated to maintain strict confidentiality. We limit their use of your personal information to the performance of the specific service we have
requested. Notwithstanding the above, we will not release information about our customers or former customers unless we receive your prior
written consent, we believe the recipient to be you or your authorized representative, or we are required by law to release information to the
recipient.

We do not sell your personal information to anyone.



Confidentiality and Security

To ensure security and confidentiality, the firm maintains physical, electronic, and procedural safeguards to protect the privacy of customer
information. Within the firm, access to customer information is restricted to personnel that need to know that information. All access persons and
service providers understand that everything handled in firm offices is confidential and they are instructed not to discuss customer information with
someone else that may request information about an account unless they are specifically authorized in writing by the customer to do so. This
includes providing information about a family member’s account. We require all nonaffiliated organizations and vendors to keep client data
confidential and use appropriate security measures to protect it. They must also be contractually obligated to keep the information provided
confidential and used as requested. Furthermore, we will continue to adhere to the privacy policies and practices described in this notice even after
your account is closed or becomes inactive.

Changes to Our Privacy Notice

We will continue to conduct our business in a manner that conforms to our pledge to you, your expectations, and all applicable laws; however, our
policy about obtaining and disclosing information may change from time to time. We will provide you with notice of any material change to this
policy before we implement the change.

Cookies and Other Tracking Technologies

We may track users by IP address, by cookies (e.g., pieces of code or text placed on your computer by us or third parties when you browse our
websites), by web beacons and other data collection methods for broad demographic data, as well as to help make sure that we are delivering the
information you want. Our website sends cookies to your web browser (if your browser’s preferences allow it) to collect data when you browse our
website(s). Cookie settings can be controlled in your Internet browser to automatically reject some forms of cookies. If you view our website without
changing your cookie settings, you are indicating your consent to receive all cookies from our website(s). If you do not allow cookies, some features
and functionality of our website(s) may not operate as expected. In addition to cookies, we place technological tools (and allow certain third parties
to place technological tools) such as tags and beacons (e.g., code scripts that are primarily used to track visitors’ activities on our website(s) by web
analytics software), Internet Protocol (IP) addresses, and other tools, to collect your data for the purposes listed in this Privacy Policy. “Do Not Track”
signals are options available on your browser to tell operators of websites that you do not wish to have your online activity tracked. Our websites
operate no differently if these “Do Not Track” signals are enabled or disabled.

Opt-Out Provisions

We have taken steps to assure that all third-party vendors have confidentiality clauses to protect your information. Should we not have such written
agreements in place, then you have the option to “opt-out” of the sharing of this information. If you desire to opt-out for those instances that we
do not have the confidentiality clause, or you do not wish to receive marketing materials from us, you should provide us with written instructions
forwarded to Chief Compliance Officer at the address set out above. Additionally, the law allows you to "opt out" of only certain kinds of information
sharing with third parties. We do not share personal information about you with any third parties that trigger this opt-out right. This means you are
already opted out of these sharing situations.

The firm will provide customers with its privacy policy on an annual basis and at any time, in advance, if firm privacy policies are expected to change.

Contact us at:

Worthen Financial Advisors, Inc.

104 Melody Lane

Friendswood, TX 77546

832-895-1188

worthenadvisors.com worthenfinancial.com
angela@worthenadvisors.com


mailto:angela@worthenadvisors.com

