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This brochure providesinfor mation about the qualifications and business practices of Heritage Asset Advisors
Ltd., LLP. If you have any questions about the contents of this brochure, please contact us at the telephone
number listed above.

Theinformation in this brochure has not been approved or verified by the United States Securities and
Exchange Commission or by any state securities authority. Additional infor mation about Heritage Asset
AdvisorsLtd., LLP isavailable on the Securities and Exchange Commission website at www.adviserinfo.sec.gov.
Registration with the Securities and Exchange Commission or other securitiesregulators doesnot imply a
certain level of skill or training.
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ADVISORY BUSINESS

Overview

Heritage Asset Advisors Ltd., LLP (“Heritage”) is andependent investment advisory firm based in gty
Texas. Heritage was founded in July 2007 and igapely held. The firm’s principal owners includetiRgk F.
Shinn and Anne E. Shinn.

Advisory Services

Heritage provides investment advisory servicestedldo debt and equity securities, mutual funddeinfunds,
exchange-traded funds, options, and other invessninindividuals, pension and profit sharing platrsists,
estates, charitable organizations, and businegesr{tollectively, "Client(s)") through two progms with different
levels of service and fees: (i) an hourly consgltarrangement and (ii) a wrap fee program. A sapanrap fee
program brochure will be provided to wrap fee digemnd is available to other interested partiesupquest.

(i) Hourly Consulting
Heritage provides advisory services to a portionitef clients (“Hourly Clients”) through an hourly
consulting arrangement. Services may include adegarding future trades for the Hourly Client taet,
asset allocation changes, periodic rebalancingngragher service requested by the Hourly Clientotp
request from such Hourly Clients, Heritage will mee confer on an hourly basis, with charges depanhd
upon the level of Heritage personnel providing #ervice and due immediately upon provision of
consulting services. To become an Hourly Clieninaiividual or organization must:

- Complete a Client Profile that describes the Hou@iient's financial needs, investment
objectives, time horizon, risk tolerance, and peasoestrictions on investing in certain securities
or types of securities, as well as any other fact@ievant to the Client's specific financial
situation (the “Client Profile”) and any other spfing documentation;

« Complete an Hourly Consulting Agreement which reemi the Hourly Client to accept
responsibility for all transaction, margin, wiredagustodial fees; and

- Initiate all services to be provided by Heritage.

Depending upon the nature of the services requéiséedourly Client may:

« Complete a new account agreement with Charles Sth&&o., Inc. (“Schwab”) or another
custodian / broker-dealer approved by Heritagepfanticipation in the Program (“Custodian”);
and

- Open a securities brokerage account with the cistadbroker-dealer (“Account”) and deposit
those assets designated for participation intdAtmunt.

(i) Wrap Fee Program
The Heritage Asset Advisors Ltd., LLP Wrap Fee Paag (“the Program”) is a fee-only investment
advisory program sponsored by Heritage. The Progpaavides Wrap Fee Clients with investment
advisory services and the ability to trade in éligi securities without incurring separate brokerage
commissions or transaction charges. As furthecudised in the ‘Fees & Compensation’ section of this
brochure, a portion of the wrap-fee paid to Heetéy the Wrap Fee Client is retained by Heritageitfo
investment advisory services.

To join the Program an individual or organizationghn

« Complete a Client Profile that describes the Wrae Elient’s financial needs, investment
objectives, time horizon, risk tolerance, and peasoestrictions on investing in certain securities
or types of securities, as well as any other fact@ievant to the Client's specific financial
situation (the “Client Profile”) and any other sgpfing documentation;

«  Complete the investment advisory wrap fee agreeifteaet‘Program Agreement”) and become a
client (“Wrap Fee Client”) of the Program;

« Complete a new account agreement with Charles Sth&&o., Inc. (“Schwab”) or another
custodian / broker-dealer approved by Heritagepfanticipation in the Program (“Custodian”);
and

« Open a securities brokerage account with the cistadbroker-dealer (“Account”) and deposit
those assets designated for participation in tbgfm into the Account.
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After an analysis of the information provided by t@lient in the Client Profile, Heritage shall asghe Client in
developing an appropriate investment strategy far &ssets in their Account (the “Investment Stradeg
Thereafter, Clients will be contacted periodicallyd are requested to provide Heritage with infoimnategarding
changes to their financial situation or investmajectives affecting their Client profile. Heritagball periodically
reassess the current Investment Strategy basedhowther information provided by the Client regaglitheir
Client Profile.

Assets Under Management

Heritage manages assets on a discretionary andlisoretionary basis. As of 7/31/2012, discretionang non-
discretionary assets under management (includirgi)ctotaled approximately $164,900,000 and $13(%@D,
respectively.

FEES & COMPENSATION
Heritage is compensated for its investment adviseryices based on (i) hourly charges (for Houlllgi@s only) or
(i) a percentage of assets under management (fap\Wee Clients only).

Hourly Compensation

Hourly charges are assessed and due at the cldlse ofeeting (or upon delivery of the service). ©Qka are based
upon the hourly rate of the individual providingetservice. Patrick Shinn is billed at $200/hourd afi other
investment advisory personnel at $100/hour. Ho@lignts are responsible for any brokerage tranzactnargin,
wire, and custodial costs and fees. Additional rimfation about brokerage fees is provided in theok®rage
Practices’ section of this brochure.

Wrap Fee Compensation

Clients in the Wrap Fee Prograpay a comprehensive annualized fee for participatio the Program (the
“Program Fee”) ranging between 1.00% and 1.50%hefrharket value of the assets being managed byalgeri
professionals under the Program and the typesvetment Strategies implemented (see table beldvg .Program
Fee may be negotiable under certain circumstamiéferent fees may apply for those clients workinigh outside

managers (as described on page 6 of this document).

Assets Under M anagement Annual Wrap Program Fee
$250,000 to $625,000 1.5%

$625,001 to $1,000,000 1.25%

Greater than $1,000,000 1.0%

The Program Fee is payable quarterly, in advanased upon the market value of the assets in theuktcas
reported by the account custodian on the last dakeoprevious quarter. Additional deposits andhdiiwals of
funds and/or securities to the Program may be nadikee Account at any time. Program Fees are Gledpro
rata for partial billing periods based upon the valdett®e assets in the Account and the number of dayhe
calendar quarter. If the program is terminated,Rhegram Fee will be assesg@o rataand refunded to the Client
in a timely manner.

Heritage’s Program Agreement and Client's agreemétfit the Custodian may authorize the Custodiadeduct
the Program Fee from the Client's Account and reétirectly to Heritage. In arrangements where Brogram
Fee is deducted directly from the Client's Accouh Custodian will send the Participant a stateémanleast
quarterly, indicating all amounts disbursed fromeithAccount, including the amount of the Prograne Faid
directly to Heritage.

Participation in the Program may cost the Clientranor less than purchasing brokerage and advisemyices
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separately. The number of transactions made iiCtlemt's Account, as well as the commissions chdrfpr each
transaction, will determine the relative cost of fArogram versus paying for execution on a peséaeion basis
and paying a separate fee for advisory servicém Pfrogram Fee may be higher or lower than feegetay other
sponsors of comparable investment advisory programs

Program participants may incur certain charges sagoby third parties in addition to the Program.Fé&ch
charges include but are not limited to charges sepadirectly by a mutual or money market fund pasef in the
Client’'s Account which are disclosed in the fundiespectus (e.g., fund management fees and othdrexpenses,
including mark-ups and mark-downs), certain defésales charges on previously-purchased mutuakfuoat-lot
differentials, spreads paid to market makers frohonv securities were obtained by the broker-dedtansfer
taxes, wire transfer and electronic fund fees, @hédr fees and taxes on brokerage and securiiesactions.

PERFORMANCE-BASED FEES & SIDE-BY-SIDE MANAGEMENT
Heritage accepts hourly and asset-based fees @assdésd above. The firm does not currently accegomeance-
based fees.

TYPESOF CLIENTS

As previously discussed, Heritage typically progidevestment advisory services to individuals, pemand profit
sharing plans, trusts, estates, charitable orghmiza and business entities. Heritage does naiine@any minimum
Account size; however, a minimum account size &®Q00 is preferred.

METHODSOF ANALYSIS, INVESTMENT STRATEGIES, & RISK OF LOSS

Heritage’s security analysis includes fundamenéahnical, and/or cyclical methods. The firm coesida range of
available data on an ongoing basis, and does rptsmely on any one strategy or indicator in fofatung
investment advice. Investment strategies vary bign€l based upon the aforementioned Client Praiild other
information provided by the Client.

Historically, Heritage has primarily recommendedtumal fund investments to its clients. Heritagehiarged a flat
fee directly by its primary Custodian / Broker-De&a(Charles Schwab & Co., Inc., as noted belowhi 'Other
Financial Industry Activities & Affiliations secti@) for Client transactions in certain mutual fun@sose not
included in a “No Transaction Fee” (“NTF”") arrangemt). Therefore, Heritage may prefer to invesefliAssets
in NTF mutual fundsa universe of greater than 10,000 funds (as of Maf12),rather than in funds outside the
NTF arrangement. This agreement between Charlbs/&c and Heritage creates a conflict of interestveen
Heritage and its clients. However, Heritage clpsrbnitors its asset selection process to be aaffa equitable as
feasible, given clients’ individual investment otfjges and financial situations. On the small patage of the
assets that are not invested in no-transactioffN@é€) mutual funds, Schwab will charge HeritagebB8is points.

Investing in debt and equity securities, mutuald&nindex funds, exchange-traded funds, optiond, ather

investments involves a risk of loss that Clientsusti be prepared to bear.

DISCIPLINARY INFORMATION
Neither Heritage nor any of its supervised perdang been subject to any disciplinary action.

OTHER FINANCIAL INDUSTRY ACTIVITIES & AFFILIATIONS
Although Heritage is not legally affiliated with yanother financial industry participants, it does imtain
relationships with the following entities on behatfits clients.

Custodian / Brokerage Firms

Client assets being managed by Heritage must batanaéd in an account at a “qualified custodiars "defined
under Rule 206(4-2) of the Investment Advisers A€t1940 (as amended). At present, the firm prirgaril
recommends the usage of Charles Schwab & Co.alnegistered broker-dealer and SIPC member forptinipose.
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Heritage is independently owned and operated andegally affiliated with Schwab. Heritage clientsll open
brokerage accounts with Schwab by entering intaa@ount agreement directly with them. Heritage matyopen
the account for the client, but may assist in daagSchwab will hold client assets in the cliett'ekerage account
and buy and sell securities when instructed by teigei to do so. Confirmations of transactions eatim the
account, tax reporting information, and periodicamt statements will all be sent directly from ®ab.

In recommending a custodian and/ or broker-deéleritage seeks to select a firm who will hold ctiessets and
execute transactions on terms that are, overalit mdvantageous when compared to other availablédars and
their services. The firm considers a wide ranggctors, including, among others:

» Combination of transaction execution services asgtacustody services

» Capability to execute, clear, and settle tradeyg émd sell securities for your account)

«  Capability to facilitate transfers and paymentsaitd from accounts (such as wire transfers, chemphkerss,

and bill payment)

+ Breadth of available investment products (stocksds, mutual funds, exchange-traded funds, etc.)

» Availability of investment research and tools

«  Quality of services

- Competitiveness of the price of those services (o@sion rates, margin interest rates, other fdes, e

« Reputation, financial strength, and stability

« Responsiveness to Heritage and its clients

Heritage recognizes its responsibility to attaiesbexecution” for its clients (as discussed furthehe ‘Brokerage
Practices’ section below), and recognizes thatimiits custodial relationships may affect itsliépito provide best
execution on a trade by trade basis.

Although the firm has not entered into any fornit slollar arrangements, the following is providadhe interest
of full disclosure. Heritage may receive accesgefearch, proprietary account management andirdaismission
services offered by brokers and/or the applicahlst@ian. Schwab Advisor Services™ (formerly calxhwab
Institutional®) is Schwab’s business which servedependent investment advisory firms like HeritaGehwab
provides Heritage and Heritage clients with acdesis institutional brokerage—trading, custodypoding, and
related services—many of which are not typicallyaitable to Schwab retail customers. Schwab alsoesak
available various support services. Some of theseices help manage or administer client accowtde others
help manage and support Heritage’s business. Scewapport services generally are available on rsvlicited
basis (Heritage does not have to request them)aanb charge to the firm as long as our clientdectively
maintain a total of at least $10 million of assetsSchwab. If Heritage’s clients collectively hdess than $10
million in assets at Schwab, Schwab may chargeuageyly service fees of $1,200.

This $10 million minimum may give us an incentigerecommend that clients maintain their accouniy \8ithwab,
based on an interest in receiving Schwab’s servitbs is a potential conflict of interest. Howeyéteritage
believes the selection of Schwab as custodian esicebdealer is in the best interest of our cliaitthis time. This
selection is supported by the scope, quality, aigkpf Schwab’s services.

Outside | nvestment Advisors

The recommendation of outside portfolio manageraas currently a primary strategy for the firm; hewer, a
minimal number of clients have chosen to work vathiside managers through the Heritage Programu#ls, ghe

firm has existing relationships with C.H. Dean, Btas Investment Partners, and Windhaven Investment
Management. In addition to completing an account@gent with a qualified custodian, Managed Accdlirnts
must complete an agreement with the outside manager

CODE OF ETHICS, PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS, & PERSONAL
TRADING

Heritage maintains and enforces written policieasomably designed to: (i) prevent the misuse oferiwdt
nonpublic information by Heritage or any personoassged with Heritage and (ii) monitor the persoseturities
transactions of its associated persons to prevwgntpatential material conflicts of interest betwddaritage, any
person associated with Heritage and any of itsn®ie
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Heritage or individuals associated with the firmyntauy, sell, or hold in their personal accountsthene securities
that the firm recommends to its Clients in accoogawith the Firm’s internal compliance procedur&ch trades
will occur simultaneously with or after trades mdan behalf of Clients.

To avoid conflicts of interest, and to maintain fiticiary responsibility Heritage has for its Qits, the firm has
established the following policy: An officer, dater, or employee of Heritage shall not buy or selturities for a
personal portfolio when the decision to purchasesubstantially derived, in whole or in part, by sea of
employment with the firm, unless the informatioraiso available to the investing public on reastmainjuiry. No
person associated with Heritage shall prefer hiseorown interest to that of any Client. Persoredés in securities
being purchased or sold for Clients may be effesiatultaneously with or after trades are effected dlients.
Heritage personnel may not anticipate trades toléeed for Clients.

The Firm's Code of Ethics allows the purchase &@dPr private placements only with prior permissimm the
managing partner. Clients or prospective clients/ mequest to receive, at no cost, a copy of the'di Code of
Ethics, which contains the firm's policies on empe trading, gifts, and outside business activiti€sifts of
nominal value are acceptable, and all employees disslose any outside business activities gemegagvenue,
which must be approved by Anne Shinn (Chief ConmaiéaOfficer).

BROKERAGE PRACTICES
Transaction Execution
As previously discussed, Heritage strives to obtast execution for its Clients’ securities trarisss. What
constitutes “best execution” and determining hovatbieve it are inherently uncertain. In evaluatiwhether a
broker will provide best execution, the firm coresisla range of factors. These include, among @ither
» Historical net prices (after markups, markdownstheer transaction-related compensation) on traisast
+ The execution, clearance and settlement and eoweation capabilities of the broker generally and
connection with securities of the type and in thr@ants to be bought or sold;
«  The market for the security;
« The size of the transaction;
«  The broker’s reliability and financial stability;
«  The broker's communications and administrativeitiddd, including efficiency of settlement and refoay;
- The nature, quantity and quality of research predidy the broker;
« The level of direct access to the broker’s tradiegk; and
« The trading desk and service team'’s responsivandbg portfolio manager.

For Heritage Hourly Accounts that Schwab maintalshwab generally does not charge the client sepgaréor
custody services. Schwab is compensated by chactienfs commissions or other fees on trades thatdcutes or
that settle into the client’'s Schwab account. Fame accounts, Schwab may charge a percentage afotlze
amount of assets in the account in lieu of commissi

Heritage is not required to select the broker ttatrges the lowest transaction cost, even if thakdy provides

execution quality comparable to other brokers. @ibeerminative factor is whether transactions regmeshe best

qualitative execution for the Client Account. Hage has determined that having Schwab executestriade
consistent with our duty to seek “best execution”.

The firm's Chief Compliance Officer will perioditakeview the firm’s custodial/brokerage relatiomsh

Soft Dollar Arrangements

As noted in the 'Other Financial Industry Activiti& Affiliations' section above, Heritage has natrently entered
into any formal soft dollar arrangements, but thenfmay receive access to research, educationariakst and
events, and proprietary account management andtdatamission services offered by brokers as altreslits
Client relationships and transactions. These litsneduld create an incentive for a firm to selecrecommend a
certain broker-dealer over another. Such reseamhputer software, and related systems supportanayay not
be used in conjunction with managing portfolios forparticular Client's Account; therefore, feesdodiy a
particular Client may be used for the benefit dfestClients.

Directed Brokerage
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Under certain circumstances, Heritage may perr@ilient to direct that brokerage transactions becetesl through
a specific broker-dealer chosen by the Client.his tase, the firm may be unable to achieve thet faesrable
execution and cost available.

Order Aggregation

If possible, Heritage will aggregate like equitykerage orders for Clients and allocate the seesiturchased or
sold among the participating accounts, with eactoawt receiving the same terms. The overarchingcjple for
that allocation is that no client is intentionalvored over another client that is similarly stech The proportion
in which participating Accounts will share transant will be determined by the portfolio managertba basis of
investment objectives, cash availability, expeatash and liquidity needs, and other relevant factor

REVIEW OF ACCOUNTS

Client Accounts are reviewed on a periodic basighgyPortfolio Manager, Chief Compliance Officendaother
supervised persons at the firm. Internal accourfopmance metrics are reviewed monthly. Accountitpmss are
reviewed quarterly (at a minimum). Clients are ect¢d periodically and are requested to providetatgr with
information regarding changes to their financitédaiion or investment objectives affecting theiie@t Profile.

CLIENT REFERRALS& OTHER COMPENSATION
Heritage does not compensate any unsupervisedghitées for client referrals or receive any adudtitl economic
benefits from unsupervised persons for providingggtment advice and advisory services to Clients.

CUSTODY

As previously discussed, Client assets being mahageHeritage must be maintained in an account“qtialified
custodian,” as defined under Rule 206(4-2) of thgestment Advisers Act of 1940 (as amended). Under
government regulations, Heritage is deemed to bastody of client assets if, for example, a cli@uathorizes us to
instruct the qualified custodian to deduct advisfags directly from the client’s account, or if Bent grants us
authority to move their money to another persontant.

Schwab maintains actual custody of client assdtliénts will receive account statements diredttyn Schwab at
least quarterly. They will be sent to the emaipostal mailing address the client has provideddaw®b. Account
statements will show all transactions occurringhi@ account for the period, including the deductibthe Program
Fee. In addition, Heritage will send a statemertaiieg the Program Fee calculation on a quartbdgis. Clients
are encouraged to carefully review and comparersints received from the Custodian and Heritage.

INVESTMENT DISCRETION

Heritage manages assets on a discretionary andisoretionary basis. Assets in Wrap Fee Progranoéais are
typically managed on a discretionary basis. Ask®t$lourly Clients are typically managed on a nasetetionary
basis.

Discretionary authority allows Heritage to buy,|sehd otherwise trade Eligible Securities for @leent's Account
and to liquidate previously-purchased securitiegt the Client has transferred to his/her Accouhe Program
Agreement, which must be executed by a principathef firm and the Wrap Fee Client prior to openingew

Account, grants discretionary authority to the firiine Hourly Agreement does not grant discretioreuthority.

Assets in the Client’s Account designated for dipalar Investment Strategy (each a “Portfolio”allbe managed
by a Heritage investment professional in accordamitie the Client’s Investment Strategy. Clients nugsignate
specific restrictions on the aforementioned Clierdfile.

VOTING CLIENT SECURITIES

Heritage does not vote proxies on behalf of ClieBlfents may receive proxies or other solicitasiatirectly from
their Custodian or transfer agent. Clients withsfioes about a particular solicitation may contdetitage at any
time.

FINANCIAL INFORMATION
Heritage is unaware of any existing financial cdiodiissues which would be likely to impair its Efyito meet
contractual commitments to Clients.
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HERITAGE ASSET ADVISORSLTD.,LLP
723 Cherrybark Lane | Houston, TX 77079
Tel: (281) 966-3370 | Fax: (713) 827-7750
www.heritageassetadvisors.com

SUMMARY OF MATERIAL CHANGES
PREPARED AUGUST 14, 2012

Pursuant to Securities & Exchange Commission ridiesitage Clients are entitled to receive annually
‘Summary of Material Changes’ describing any sigaifit changes that have been made to the Firm
Brochure since the last annual update. We may durtinovide other ongoing disclosure information
about material changes to our business practices@ssary.

The following material changes occurred at HeritAgset Advisors Ltd., LLP between March 1, 2011
and March 30, 2012:
« Our office has moved to 723 Cherrybark Lane | HmusTX 77079. Despite the relocation,our
telephone and electronic contact information vélhain the same.
« Laura A. Shinn’s legal name has been changed toalAuSmith.
« Windhaven Investment Management has been added agaflable Outside Portfolio Manager
for those clients who choose to utilize a sepayditinaged Account.

In addition, between March 30, 2012 and the dathisfbrochure:
« Our fax number has been changed to (713) 827-7750.

We would be pleased to provide you with an updatguay of our current Brochure at any time, without
charge. Our full Brochure may be requested by atinig us via telephone at (281)966-3370 or via émai
at laura.shinn@heritageassetadvisors.com

Thefirm brochure providesinfor mation about the qualifications and business practices of Heritage Asset AdvisorsLtd.,
LLP. If you have any questions about the contents of this brochure, please contact us at the telephone number listed
above.

Theinformation in our brochure has not been approved or verified by the United States Securities and Exchange
Commission or by any state securities authority. Additional infor mation about Heritage Asset AdvisorsLtd.,, LLPis
available on the Securities and Exchange Commission website at www.adviserinfo.sec.gov. Registration with the
Securities and Exchange Commission or other securitiesregulatorsdoes not imply a certain level of skill or training.
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