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SEC DISCLOSURE STATEMENT

Advisor Partners, LLC and its principals have met all requirements for a Registered
Investment Advisor (RIA). The United States Securities & Exchange Commission (SEC)
sets forth these requirements for the protection of individual investors.

SEC regulations, in compliance with the Investment Advisors Act, require that we deliver
a written statement or “disclosure brochure” to every client prior to signing a contract for
investment advisory services. The purpose of the brochure is to protect clients by
disclosing important information concerning the services provided by us. Note that since
Advisor Partners performs investment management services primarily as a sub-advisor,
“client” refers to those registered investment advisors or other financial intermediaries
who engage our services as well as their investor clients whose assets we manage. In
addition, since Advisor Partners operates on a fee-only basis, we avoid the conflict of
interest associated with commissions or rebates from securities transactions.

To fulfill the requirement for disclosure, we attach Part 11 of our application for
Investment Advisor registration (form ADV). All thirteen of the required categories of
information that we are required to disclose are contained in this document. We offer our
Disclosure Document, including form ADV, to our clients annually.



OVERVIEW

Advisor Partners, LLC (AP) is a privately owned investment advisory firm that provides
professional, comprehensive, and objective investment management services to a select
group of independent advisors and financial institutions through three distinct investment
programs:

Separately Managed Accounts (SMA): We construct and manage highly customized, tax-
managed, core equity portfolios primarily for the high net worth clients of the
professional investment advisor. This program was developed for advisors to use in
serving the affluent investor market. Comprised of individual securities, each equity
portfolio seeks to replicate the performance of an assigned index and is closely tailored to
the investor's specific financial circumstances and preferences.

Managed Portfolio Program (MPP): A turnkey asset management solution where we
construct comprehensive investment portfolios and manage client accounts on behalf of
independent financial advisors and financial institutions. The turnkey solution
encompasses all aspects of investment management including proposal generation, asset
allocation, trading, portfolio accounting and performance reporting.

Model Portfolios / Consulting: We construct model portfolios for the investment services
departments of financial institutions. The portfolios are typically benchmarked to an
index and incorporate a screening criteria (social, low beta, industry/sector, individual
security) mandated by the institution.

INVESTMENT PHILOSOPHY

We follow an investment philosophy shared by a growing number of industry leaders that
a significant portion of a client portfolio be allocated to a tax-efficient core that is linked
to a broad market benchmark. Our philosophy is based on an institutional consulting
approach that uses a "core and satellite” solution rather than traditional allocations to
style boxes. The objectives of our philosophy are to:

o Customize the portfolio to the investor's particular circumstances and preferences.

o0 Minimize investor tax liability by defining and implementing an ongoing pro-
active tax plan.

Seek market returns and mitigate portfolio risk through diversification.

Maximize portfolio after-tax return by minimizing constituent turnover, investor
tax liability and management costs.

We believe that the independent advisor is in the best position to service affluent
investors who seek advice and help without conflict of interest. Accordingly, we provide
our expertise to professional advisors who seek to attract, retain and serve that clientele.



We provide our services as a discretionary, fully disclosed Separate Account Manager or
as a select Sub-Advisor.

COMPANY PRINCIPALS

Andrew Rudd, Ph.D. is Chairman and Co-founder. Andrew has substantial experience in
the industry and is widely considered an expert in quantitative analysis, asset allocation,
modern portfolio theory, risk management and performance measurement. He is also Co-
founder and Chairman of Advisor Software, Inc., a firm that provides client risk profile
assessment and asset allocation tools to the financial services industry. The founder and
Chairman of the former Barra, Inc., and since that firm’s acquisition by Morgan Stanley
Capital International, Andrew consults part time for the newly-formed MSCI Barra as
Senior Adviser. MSCI Barra is a global leader in delivering risk management systems
and services to managers of portfolio and firm-wide investment risk. Between 1977 and
1982, Andrew was a professor of finance and operations research at Cornell University in
Ithaca, New York. Andrew is co-author of two industry-leading books on institutional
investing, "Modern Portfolio Theory: The Principles of Investment Management" and
"Option Pricing".

Dennis P. Clark is CEO and Co-founder. Prior to establishing Advisor Partners, Dennis
served as Senior Vice President for AdvisorTech Corporation, an international firm
providing technology based solutions to financial intermediaries in Asia and Europe.
Prior to that Dennis was a long-time veteran of Charles Schwab and Co. where he was a
key contributor in the phenomenal success of Schwab's Services for Investment
Managers. In his last assignment at Schwab, Dennis was SVP of Mutual Fund Relations
responsible for working with third party mutual fund companies in all aspects of
distribution, marketing, legal and operational efficiencies.

Jim Blachman, CFA CFA is Chief Investment Officer. As the key member of the
portfolio management team, Jim is responsible for all client accounts. He previously
served as head of two RIA's and has developed and managed complete investment
programs including internet-based optimization/advice engines, asset allocations, security
research and selection, trading, operations and reporting. His career spans twenty-plus
years in the industry, including quantitative research, consulting, sales management,
product development and investment management. Jim attended the University of
California, Berkeley earning both Masters and Bachelors (with distinction) in Economics,
emphasizing econometrics and industrial organization.

Joseph Leitmann is Director of Client Services. He is the primary point of contact for the
firm's clients. Prior to joining Advisor Partners, Joseph worked as a Client Services
Associate for Corporate Plans at Dresdner RCM Global Investors. He supported the
senior Director of Corporate Plans and together with him was in charge of relationship
management of the firm’s institutional clients. He was also responsible for all reporting
requirements (performance reports, attribution analyses and portfolio overviews) for all



Corporate DB and DC plans provided to the clients, their consultants and custodians.
Joseph’s education includes a BA in International Relations with emphasis on
international political economy. He has published written works in academic journals and
made presentations at conferences on a variety of international economic issues.

ADVISOR PARTNERS, LLC MEMBERS

In addition to the principals disclosed on the preceding page, the following individuals
are members of AP’s Limited Liability Company (LLC) organizational structure.

David L. Gemmer is Founder and Managing Principal of Gemmer Asset Management,
LLC. He has been a guest lecturer at the University of California, Berkeley and Davis,
was a featured speaker at several events presented by the International Association of
Financial Planners. He frequently addresses local businesses and organizations. Dave
earned his M.B.A. in finance from the University of Santa Clara in 1967 and his B.S. in
Engineering/Business from Purdue University in 1964.

John P. Kayser is a former principal and CFO of William Blair & Co., LLC. He presently
oversees Finance, Administration and Operations for that firm where he has been
employed since 1978. Mr. Kayser also serves as the chairman of the Finance Committee
at the Chicago Stock Exchange. He is a member of the Boards of Directors of the DuPage
Children's Museum, the King-Bruwaert House care retirement community, and the
University Club of Chicago. Mr. Kayser received his bachelor's degree in political
science from Princeton and a master's degree from Stanford.

Jodi Borkowitz, CFA, CFP was Director of Sales and Marketing for Advisor Partners
from June 2004 to June 2006. During her tenure AP’s discretionary Assets Under
Management grew from $28 million to $164 million. Prior to her work at AP Jodi was a
sales and relationship management executive at JPMorgan Fleming Asset Management in
New York and San Francisco, and was a key contributor in building the organization's
separate account, mutual fund, and sub-advisory businesses. She also held assignments
within the JPMorgan Private Bank, where she first became familiar with tax-managed
investment strategies. Jodi earned a B.A. in mathematics and economics from
Northwestern University. She holds the Chartered Financial Analyst (CFA) and Certified
Financial Planner (CFP) designations, and is a member of the CFA Institute, the Security
Analysts of San Francisco, and the Financial Planning Association.

Keith Mitchell is founder and principal of Mitchell Advisers, a boutique investment
banking firm that provides mergers & acquisitions advice to clients within the asset
management market. Prior to founding Mitchell Advisers in 2003, Mr. Mitchell spent 25
years in asset management and investment banking, where he gained extensive
operational and strategic management experience with both US and international
organizations. During that time Mr. Mitchell was a managing director with Putnam
Lovell in its San Francisco based asset management M&A practice. While there he
originated and/or served on assignments for asset managers in the US and the United
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Kingdom. Prior to his tenure at Putnam Lovell, Mr. Mitchell served as a senior executive
for several asset management groups, including Van Kampen (Morgan Stanley),
Enterprise Capital (MONY), Delaware Investments (Lincoln Financial), and AIB Govett
(Allied Irish Banks).

Steven Schoenfeld was a managing director at Barclays Global Investors (BGI) for six
years serving in a range of positions that focused on international and global index-based
strategies. He was head of International Equity Product Management and Team Leader of
BGI's International Equity Management Group where he was responsible for managing
over $70 billion in developed-international and emerging market index investments,
including BGI's international and global iShares exchange-traded funds. Steven is a
member of the American Stock Exchange's New Product Development Committee, the
FTSE Equity Indexes Committee and FTSE Americas Regional Committee. He also
serves on the Editorial Board of the Journal of Indexes. He is co-author of “The Pacific
Rim Futures and Options Markets™ (McGraw-Hill, 1992), and editor of “Active Index
Investing” (John Wiley & Sons, 2004). Steven holds a B.A. from Clark University and
studied at the London School of Economics. In 1992 he received his M.A. from the Johns
Hopkins University School of Advanced International Studies (SAIS).

WHAT CLIENTS CAN EXPECT FROM US

Professional Integrity, Code of Conduct and Ethics

We pride ourselves on high standards of excellence. We exhibit these standards in
dealing with persons and entities both inside and outside the company. We strive to
conduct all business dealings and relationships with integrity, honesty, and respect for
others. We strive to loyally and faithfully serve these principles and always deal fairly
and honestly with those with whom we do business. Relationships with clients, service
providers, strategic partners, competitors, and employees are based on fair dealing, full
disclosure, exemplary service, and on compliance with applicable laws and regulations.

Accurate and Complete Accounting

Company principals are responsible for accurate and timely record keeping for all
company assets, liabilities, revenues, and expenses. The company complies with accepted
accounting rules and controls. All books, records, and documents accurately and
completely describe the transactions they represent.

Conflict of Interest and Confidentiality
No employee shall use his or her position with the company or information acquired
during employment in a manner that may create a conflict, or the appearance of a

conflict, between the employee’s personal interests and those of the company and its
clients. All activities conducted by an employee of the company should always place the
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lawful and legitimate interests of the company and its clients over personal gain.

Except as properly authorized by the company, it is the responsibility of all employees to
maintain the confidentiality of proprietary information of the company and information
entrusted to the company by principals or customers that is otherwise not available to the
public. AP employees do not discuss confidential company business with anyone who
does not have a legitimate need to know the information.

PRIVACY POLICY

The Securities and Exchange Commission issued its final rule regarding the obligation of registered
investment advisors and other securities firms to protect the financial privacy of their customers. The rule,
Regulation S-P, implements the privacy requirements of the financial modernization legislation entitled the
Gramm-Leach-Bliley Act, and was signed into law on November 12, 1999.

Our relationships with Registered Investment Advisors and their clients is our most
important asset. The investment advisors that retain our services entrust us to manage the
assets of their clients, and also entrust us with the personal and financial data of those
clients (“Client” includes current clients, former clients or prospective clients of the
financial advisor or firm that engaged Advisor Partners on behalf of said client.).
Information that personally identifies clients or their investment accounts is “personal
information.” We consider client personal information to be private and confidential, and
we hold ourselves to the highest standards of trust and fiduciary duty in the safekeeping
and use of personal information.

As part of our investment management business, we collect nonpublic personal financial
information about a client from account applications or other forms and through client
transactions with us or through a broker, which may include information about account
balances, securities positions, or financial products purchased. We obtain information
from third parties with respect to a client’s account such as trade confirmations from
brokerage firms and custodial statements.

We use information about clients and their accounts to help us better serve their
investment and financial needs and to administer our business. We restrict access to this
information to authorized individuals within our firm who need to know this information
to provide our services. We maintain physical, electronic, and procedural safeguards that
protect personal, nonpublic information. Employees do not share this information
outside the firm. We do not disclose or sell personal information to anyone.

We collect nonpublic personal information about clients from the following sources:

o0 Account applications and other forms, which may include the client’s name,
address, social security number, and information about his or her unique
circumstances and investment preferences.
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o The client’s financial advisor and related advisory professionals (attorney or CPA)
who may provide financial, investment history and tax information about a client.

o The investment custodian, which typically provides us with account history,
transaction activity and account balances.

o Correspondence, in any form, between the client and us, or between the financial
advisor and us.

We do not release information about clients or their accounts to any third party unless
one of the following conditions is met:

0 We receive the client’s prior consent directly or through the client’s financial
advisor.

o The recipient is a broker, custodian or other service provider with whom we must
share information in order to manage the client’s account.

0 We are required by law to release the information
We adhere to the policies and practices described in this policy whether a client is a
current or former client of a financial advisor that has engaged our services. Our privacy

policy may be revised in the future. If you would like a printed copy of this privacy
policy, please contact us at 415-477-9977.

ANTI MONEY LAUNDERING (AML) Policy and Guidelines

The Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism ("Patriot Act") a.k.a. the Anti- Money Laundering and Anti-Terrorism Act of 2001 was
enacted on October 26, 2001 in response to the September 11, 2001 terrorist attacks. It is also referred to
as the International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001. It requires
compliance responsibilities and due diligence procedures for “covered financial institutions™ (CFIs) which
now include financial advisors.

The PATRIOT Act was adopted by Congress to combat terrorism and contains anti-money laundering
measures that apply to investment advisers and investment companies. The PATRIOT Act amends the Bank
Secrecy Act to apply some of its provisions to a wider group of entities in the financial services industry.
The goal of this new legislation is to enhance the US government's ability to counteract terrorist activity
funding by extending existing bank anti-money laundering monitoring, reporting and record keeping
requirements to covered financial institutions.

Investment advisors were not originally included within CFls. The original requirement
for all Investment Advisors was to report certain suspicious currency transactions in
excess of $10,000 to the IRS. Among other things, the act requires the development of a
customer identification program (CIP) including enhanced customer identification and
verification obligations, and heightened due diligence for accounts held by foreign banks
and individuals.

Changes to Account Applications



To comply with the CIP requirements and to the extent it is applicable to the company’s
business, Advisor Partners has adopted the additional identity and verification data
guidelines, provided by Charles Schwab Institutional, which can be used for new
accounts. Implementation of the Patriot Act requires that this additional information be
provided to the investment advisors and institutions that Advisor Partners is retained to
service. ldentification Requirements include, and all Account Holders must provide, the
following:

Aliases: Are you known by another name?
All Countries of Citizenship

Account Holders who are Non U.S. Citizens:
Passport/Alien Identification Number
Passport/Alien ldentification Country of Issuance

For International Accounts:
Are you related to or associated with, a senior foreign political figure?

Primary Source of Funding

Verification Notice to Customers

Language will also be included in account opening forms that comply with the CIP
requirement that clients of the firms Advisor Partners works with must be adequately
informed that information is being requested at account opening to verify identity.

It is AP policy to only work with Registered Investment Advisors (RIAS) in good
standing with regulatory agencies. From time to time, and at its sole discretion, AP may
accept investment assets from individual (retail) investors directly. For the majority of
client accounts, however, AP relies exclusively on the RIA and the custodian (e.g.,
Schwab, Fidelity) for any and all Know Your Customer/Enhanced Due Diligence and CIP
investor information, including its accuracy. AP maintains that information for all client
accounts. Note that:

0 AP does not have custody of investor funds. The investor assets of AP’s clients
are maintained only at established, recognized custodial institutions.

0 AP does not hold Full Power of Attorney (FPA) for investor accounts, but does
hold a Limited Power of Attorney. Accordingly, AP does not have the authority
to effect cash transactions to or from investor accounts other than to debit its
management fees.

0 AP applies a reasonable scrutiny to investor accounts which are opened (all or in
part) with cash or cash equivalents as well as those investor accounts which have
cash inflows or outflows greater than $10,000.



AP’s Chief Investment Officer is designated as the officer responsible for AML
compliance.

SECURITY OF CLIENT DATA

AP's management team primarily uses portable laptop computers in place of fixed
desktop workstations. From time to time AP staff use the laptops to work remotely, away
from the office. Laptops are protected with user codes and passwords to help prevent
unauthorized or inappropriate access.

Client social security numbers, personal addresses or similar non-public information are
never stored on any desktop or laptop workstation. The company's laptop computers may,
on occasion, contain client names and/or account numbers. On such occasions, the data is
stored temporarily and purged within 24 hours per company policy. Theft of a company
laptop computer, whether from inside or outside the office, could compromise the privacy
of that client data. Employees are instructed to handle data on the laptop as highly
confidential and not to leave laptops unattended when working away from the office.

As part of its usual course of business, AP examines all client accounts each day for
transaction activity.

See also Disaster Recovery Assessment and Policy, below.

DISASTER RECOVERY ASSESSMENT and POLICY

The primary objective of the company’s disaster assessment and policy is to: (a)
minimize the impact of any interruption to normal business activity; (b) sustain the
lowest possible degree of service interruption should it occur; and (c) return to normal
business activities as soon as possible.

Advisor Partners has attempted to contemplate disaster events of all types. In assessing
potential disaster, certain obvious factors are understood: The San Francisco bay area is
prone to earthquakes; architectural landmarks are generally regarded as potential targets
of terrorism; computer networks and the internet’s infrastructure are subject to failure,
and so on.

AP’s initial response to a disaster event follows seven general Emergency Steps:

0 Assemble executive management team to ensure that all mission-critical decision-
makers are available and, if possible, together.

0 Take steps to ensure the health and safety of AP personnel.
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o Conduct a first-line risk analysis: ensure that critical data is stored safely and is
available offsite. Determine how business operations will be affected by the event
(e.g., closing of governments and financial markets).

0 Determine what methods of communication are available and establish key
communications.

Protect mission-critical processes.

Make a public and regularly updated declaration of the steps being taken to deal
with the crisis.

o Block all external Internet access until it is determined that a wave of
cyberterrorism attacks is not about to follow.

AP defines and groups potential disaster into four areas:

1) Internal system(s) malfunction and/or data loss
2) Internet service disruption

3) Acts of nature or terror

4) Loss of key personnel

1) Recovery from System Malfunction and/or Data Loss

AP maintains primary and redundant portfolio management data in house within a Local
Area Network (LAN). Data resides on the network file server and is backed up on the
server’s internal hard drive array and via tape back up. The potential for disaster
includes:

0 LAN failure, single computer: briefly down to destroyed
a) Portfolio accounting data (on its workstation)
b) All other computers - unique C:/ files

0 LAN failure, server: briefly down to destroyed
a) Email archive
b) CRM files
c) Portfolio accounting files
d) Shared files

Backup tapes for the LAN server are rotated one each business day. The previous day’s
tape is taken off-site each night and returned the next morning. Data can be restored onto
any off-the-shelf PC equipped with or connected to a tape drive. The server used for
backup and the workstation(s) used for portfolio management are protected by UPS
power supplies. In the event of power loss, each UPS automatically saves data, closes
open applications and shuts down its machine.

AP uses several commercial computer software applications to manage client portfolios.
Some software is accessed through AP’s vendor(s) via the internet. Copies of software

Xii



installed at AP are either stored off-site or in a fire-proof safe on site. Software is also
replaceable through their respective vendors. AP has a close business relationship with
one vendor, Advisor Software, Inc. (ASI), whose Chairman, Andrew Rudd, is an AP
principal. ASI maintains backup hardware, emergency space and network equipment
dedicated to AP’s use in the event of a disaster.

Certain elements of portfolio management and historical market data are maintained
within AP’s data and backup storage, while other client account data is maintained at the
custodian (e.g., Schwab, Fidelity). Schwab maintains its customer account data for
continuous, rolling 18 month periods. In the worst case scenario of complete data loss,
including loss of LAN and backup data, client accounts can be substantially reconstructed
from data maintained at the custodian. Otherwise, in the event of partial LAN failure at
AP, data is redundant within the LAN. In the event of total LAN failure, data is
redundant in the tape backup.

2) Internet / Telecommunications Service Disruption

AP maintains a single physical office with standard business telephone service. Disaster
response considerations include:

0 Phone & internet outages from Short to Long term
a) Web access for portfolio management operations
b) Model portfolio data updates
¢) Communications

Aside from the personal cell phones of its principals and staff, AP does not have a backup
or alternate telephone service. AP can, however, instruct the local telephone service
provider to forward incoming calls to a designated alternate location or number.

In the event of an interruption in internet service at AP’s office or office building, AP has
alternate and wireless internet connections via key personnel portable laptop
workstations. AP maintains email accounts with its primary internet service provider
(ISP), which are accessible from any computer via the internet (World Wide Web) from
any location or computer with an internet connection.

A widespread internet disruption affecting custodial entities and market data providers is
beyond AP’s ability to respond. In addition to following its internal response procedures,
however, and until recovery, AP’s client portfolios would substantially maintain their
integrity as a result of their passive structure.

3) Acts of Nature or Terror
AP maintains its only offices in a small four story brick building in the San Francisco

financial district. The building has undergone recent seismic retrofitting, but does not
have a fire suppression (sprinkler) system. The building is situated immediately across
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from the Bank of America tower, which is considered one of several Bay Area
landmarks. Disaster considerations include:

o Office power outages from Short term (< day) to Long term (> day)

o Physical office damage/availability from briefly unavailable to uninhabitable but
salvageable to no longer habitable and unsalvageable (e.g., fire)

In the event AP personnel are unable to access the building, or in the event the building is
damaged to the extent AP’s client data is destroyed or irretrievable, daily operations
would be handled remotely using the backup means described above. That is, client data
would be retrieved from data backup and/or reconstructed from custodian data as
described. AP maintains usual and customary paper records. At present paper records
are not archived or duplicated remote from the AP offices. AP will follow standard
record retention for advisors which includes two years’ data maintained on site and one
year maintained off site in an easily accessible location.

Loss of Key Personnel

AP relies entirely on its principals and management team to operate each facet of its
business. The loss or incapacity of any one team member at any time would have an
immediate, although temporary, effect on that portion of the business. CEO Dennis Clark
is covered by a “key man” insurance policy, the proceeds of which would be used by
company principals to recruit and secure his replacement.

Advisor Partners does not have a formal succession plan. However, the LLC members

have options available to them under the LLC operating agreement for governing
company operations, including the replacement of key personnel.
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FORM ADV Uniform Application for Investment Adviser Registration
Part Il — Page 1

Name of Investment Adviser: ADVISOR PARTNERS, LLC

Address: (Number and Street) (City) (State) (Zip Code) Area Code Telephone Number:
45 BELDEN PLACE FL2 SAN FRANCISCO CA Y4104 415 477-9977

This part of Form ADV gives information about the investment adviser and its business for the use of clients.
The information has not been approved or verified by any governmental authority.

Table of Contents

Iltem Number Item Page

1 Advisory Services and Fees 2
2 Types of Clients 2
3 Types of Investments 3
4 Methods of Analysis, Sources of Information and Investment Strategies 3
5 Education and Business Standards 4
6 Education and Business Background 4
7 Other Business Activities 4
8 Other Financial Industry Activities or Affiliations 4
9 Participation or Interest in Client Transactions 5
10 Conditions for Managing Accounts 5
11 Review of Accounts 5
12 Investment or Brokerage Discretion 6
13 Additional Compensation 6
14 Balance Sheet 6

Continuation Sheet Schedule F

Balance Sheet, if required Schedule G

(Schedules A, B, C, D, and E are included with Part | of this Form, for the use of regulatory bodies, and are not distributed to clients.)

Potential persons who are to respond to the collection of information contained in this
form are not required to respond unless the form displays a currently valid OMB control
number.




FORM ADV
Part Il — Page 2

Applicant: SEC File Number: Date:

ADVISOR PARTNERS, LLC || oo/ ‘soa0s 06/08/06

OO0 OU0OEEE

A.

@
@
®
)
®)
©)

@)
®)
©

Advisory Services and Fees. (check the applicable boxes) For each type of service provided, state the approximate

% of total advisory billings from that service.

Applicant: (See instructions below.)

Provides investment supervisory services 72 9
Manages investment advisory accounts not involving investment supervisory services Sl
Furnishes investment advice through consultations not included in either service described above 23 o
Issues periodicals about securities by subscription %
Issues special reports about securities not included in any service described above %

Issues, not as part of any service described above, any charts, graphs, formulas, or other devices which
clients may use to evaluate securities %

On more than an occasional basis, furnishes advice to clients on matters not involving securities %
Provides a timing service %
Furnishes advice about securities in any manner not described above %

(Percentages should be based on applicant’s last fiscal year. If applicant has not completed its first fiscal year, provide
estimates of advisory billings for that year and state that the percentages are estimates.)

@

Yes No
Does applicant call any of the services it checked above financial planning or some similar term? |:| |E|

=1 [5] ©

Applicant offers investment advisory services for: (check all that apply)

(2) Hourly charges (5) Commissions

(1) A percentage of assets under management E (4) Subscription fees
(3) Fixed fees (not including subscription fees) (6) Other

o

For each checked box in A above, describe on Schedule F:

the services provided, including the name of any publication or report issued by the adviser on a
subscription basis or for a fee

applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable

when compensation is payable, and if compensation is payable before service is provided, how a client
may get a refund or may terminate an investment advisory contract before its expiration date

Types of Clients — Applicant generally provides investment advice to: (check those that apply)

Individuals 0] E. Trusts, estates, or charitable organizations

Banks or thrift institutions o] F Corporations or business entities other than those listed above
Investment companies [ | G. Other (describe on Schedule F)

Pension and profit sharing plans

ocowp

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).




FORM ADV
Part Il — Page 3

Applicant:

ADVISOR PARTNERS, LLC

SEC File Number:
801- 60495

Date

' 06/08/06

w

A.

11 008 B OCGCE:E

Equity Securities

(1) exchange-listed securities

(2) securities traded over-the-counter
(3) foreign issuers

Warrants

Corporate debt securities
(other than commercial paper)

Commercial paper

Certificates of deposit
Municipal securities

Investment company securities:
(1) variable life insurance

(2) variable annuities
(3) mutual fund shares

[E

O 1

Types of Investments — Applicant offers advice on the following: (check those that apply)

H. United States government securities
. Options contracts on:

(1) securities

(2) commodities

J. Futures contracts on:
(1) tangibles
(2) intangibles

K. Interests in partnerships investing in:
(1) real estate
(2) oil and gas interests
(3) other (explain on Schedule F)

L. Other (explain on Schedule F)

4. Methods of Analysis, Sources of Information, and Investment Strategies.

A.  Applicant’s security analysis methods include: (check those that apply)

@
@
®

[] charting

|:| Fundamental

|:| Technical

)
®)

|:| Cyclical

@ Other (explain on Schedule F)

B. The main sources of information applicant uses include: (check those that apply)

@
@
®
)

[S] Financial newspapers and magazines
@ Inspections of corporate activities
@ Research materials prepared by others

|:| Corporate rating services

®)
(6)
™)
®

|:| Timing services

|:|Annua| reports, prospectuses, filings with the
Securities and Exchange Commission
Company press releases

|:| Other (explain on Schedule F)

C. The investment strategies used to implement any investment advice given to clients include: (check those that apply)

@
@
®
)

E Long term purchases
(securities held at least a year)
Short term purchases
(securities sold within a year)
Trading (securities sold within 30 days)

|:| Short sales

®)
(6)

™)

|:| Margin transactions

D Option writing, including covered options,
uncovered options or spreading strategies

|:|Other (explain on Schedule F)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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5.

Education and Business Standards.

Are there any general standards of education or business experience that applicant requires of those involved in determining  Yes No
or giving investment advice to clients?

(If yes, describe these standards on Schedule F)

Education and Business Background.
For:
each member of the investment committee or group that determines general investment advice to be given to clients, or

if the applicant has no investment committee or group, each individual who determines general investment advice given to
clients (if more than five, respond only for their supervisors)

each principal executive officer of applicant or each person with similar status or performing similar functions.
On Schedule F, give the:
name . formal education after high school

year of birth . business background for the preceding five years

Other Business Activities. (check those that apply)
|:| A.  Applicant is actively engaged in a business other than giving investment advice.
|:| B.  Applicant sells products or services other than investment advice to clients.

E C.  The principal business of applicant or its principal executive officers involves something other than
providing investment advice.

(For each checked box describe the other activities, including the time spent on them, on Schedule F)

Other Financial Industry Activities or Affiliations. (check those that apply)
|:| A.  Applicant is registered (or has an application pending) as a securities broker-dealer.

B.  Applicant is registered (or has an application pending) as a futures commission merchant, commodity
pool operator or commodity trading adviser.

C. Applicant has arrangements that are material to its advisory business or its clients with a related person who is a:

|:| (1) broker-dealer |:| (7) accounting firm
|:| (2) investment company |:| (8) law firm
@ (3) other investment adviser |:| (9) insurance company or agency
|:| (4) financial planning firm |:| (10) pension consultant
|:| (5) commodity pool operator, commodity trading |:| (11) real estate broker or dealer

adviser or futures commission merchant

|:| (12) entity that creates or packages limited partnerships

|:| (6) banking or thrift institution

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.)

D. Is applicant or a related person a general partner in any partnership in which clients are solicited to Yes No

invest? |:| @

(If yes, describe on Schedule F the partnerships and what they invest in.)

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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9. Participation or Interest in Client Transactions.

Applicant or a related person: (check those that apply)
A.  As principal, buys securities for itself from or sells securities it owns to any client.
B.  As broker or agent effects securities transactions for compensation for any client.

As broker or agent for any person other than a client effects transactions in which client securities are sold to
or bought from a brokerage customer.

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a related
person has some financial interest.

B 0O O0Od

E. Buys or sells for itself securities that it also recommends to clients.

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and what
restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.)

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory
accounts or hold itself out a providing financial planning or some similarly termed services “and” impose a minimum dollar Yes No
value of assets or other conditions for starting or maintaining an account?

(If yes, describe on Schedule F.)

11. Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts, or holds
itself out as providing financial planning or some similarly termed services:

A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and
triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive from
applicant on performing reviews, and number of accounts assigned each.

All client accounts receive full quarterly reviews by AP’s Investment Management Committee. Members of the committee are disclosed
in Item 6. Portfolios are reviewed in light of recommendations from the Investment Management Committee and to ascertain that
portfolio composition is consistent with each client’s investment guidelines and alignment with target asset allocations. Portfolio
components are reviewed to assure that they continue to meet portfolio objectives. A client account is reviewed when a significant
development concerning an investment occurs, or at any time when AP receives notice from the client or the client’s advisor that a
material change has occurred with respect to the client which would impact the client’s portfolio, the client’s investment objective or the
portfolio’s asset value. In addition, each Separately Managed Account (SMA) is reviewed at least quarterly for tax loss harvesting
opportunities and alignment with its chosen benchmark; more frequently for accounts which contain individual securities; and daily for
cash positions.

B. Describe below the nature and frequency of regular reports to clients on their accounts.

Individual clients of AP’s Separately Managed Accounts (SMA) and Managed Portfolio Program (MPP) are provided with quarterly
reports electronically and optionally by paper hard copy. All reports contain summary statistics: Inception date, current market value,
portfolio mandate (e.g., Broad Market, Large Cap, etc.) and benchmark index (e.g., S&P Composite 1500, Russell 3000, etc.), and the
respective percentages held in equity and cash. In addition, quarterly reports for individual SMA clients include charts and/or tables
detailing: Top Ten Holdings; Top Ten Industries; Sector Exposure; portfolio performance to date; and Net Realized Gains/Losses for
the quarter and year-to-date. Quarterly reports for individual MPP clients include charts and/or tables detailing: Current total asset
allocation percentages versus the client’s asset allocation model (Target Allocation); a summary of portfolio holdings; portfolio
performance to date; and net realized gains/losses for the quarter and year to date.

Clients receive monthly statements from the custodian which list all positions and current market values. Institutional clients are
provided with written reports as required by each agreement with that client.

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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12. Investment or Brokerage Discretion.
A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:
Yes No
(1) securities to be bought or sold?
Yes No
(2) amount of the securities to be bought or sold? E |:|
Yes No
(3) broker or dealer to be used? @ g
es No
(4) commission rates paid? E D
B. Does applicant or a related person suggest brokers to clients? Yes No
For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4), or B,
describe on Schedule F the factors considered in selecting brokers and determining the reasonableness of their
commissions. If the value of product, research and services given to the applicant or a related person is a factor, describe:
the products, research and services
whether clients may pay commissions higher than those obtainable from other brokers in return for those products
and services
whether research is used to service all of applicant’s accounts or just those accounts paying for it; and
any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in
return for products and research services received.
13. Additional Compensation.
Does the applicant or a related person have any arrangements, oral or in writing, where it:
A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research services) from Yes No
a non-client in connection with giving advice to clients?
Yes No
B. directly or indirectly compensates any person for client referrals? [ [B]
(For each yes, describe the arrangements on Schedule F.)
14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if applicant:
has custody of client funds or securities; or
requires prepayment of more than $500 in fees per client and 6 or more months in advance
Yes No

Has applicant provided a Schedule G balance sheet?

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1).
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SCHEDULE F of Applicant: SEC File Number: Date:
FORM ADV
801-
Continuation Sheet for Form ADV Part I ADVISOR PARTNERS' LLC 60495 06/08/06
(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)
1. Full name of applicant exactly as stated in Item 1A of Part | of Form ADV: IRS Empl. Ident. No.:
ADVISOR PARTNERS, LLC 68-0476853
Item of Form
(identify) Answer
1.D. ADVISORY SERVICES AND FEES
Advisor Partners, LLC (“AP”) provides discretionary investment sub-advisory services to financial intermediaries and individual
investors through construction of client-specific portfolios that track specific benchmarks. AP typically holds a limited power of
attorney (LPOA) to act on a discretionary basis with client accounts. AP also provides investment advice under consulting
agreement to financial institutions through construction of specific Model Portfolios.
1.A. (1) Separately Managed Accounts (SMA Program)
1.C. (1) AP provides discretionary investment advice and management in the form of individually managed accounts. AP constructs

customized, tax-managed, core equity portfolios for clients of registered investment advisers (RIA) and for its own retail
clients. Comprised primarily of individual securities, each equity portfolio seeks to replicate the performance of an assigned
index and is tailored to the client’s financial circumstances and preferences. The investments are made primarily in U.S.
equity securities and may include, but are not limited to, international securities, exchange-traded funds (ETF), U.S. Treasury
securities and mutual funds. As a discretionary sub-advisor, AP is fully disclosed to the client and performs under mandate
from the client’s financial advisor.

AP does not maintain possession or custody of funds or securities of any client. Client funds are typically deposited in either a
brokerage firm or bank custodian account. AP has an established relationship with two primary broker-dealers, Charles
Schwab & Co., Inc. (Schwab) and Fidelity Investments (Fidelity). As disclosed in 12B, and allowing for exception, AP
recommends Schwab and Fidelity to its clients as the preferred broker-dealers and custodians. AP maintains separate
master accounts at Schwab and Fidelity for SMA accounts as disclosed in 12A.

With client consent, AP may cause fees to be paid out of the client’'s account by the client’s custodian. AP does not provide
the custodian with a bill, invoice or statement that shows the value of assets on which fees are based and the manner in
which said fees are calculated, but does provide this information to the client. AP’s fees are separate from, and in addition to,
fees charged by the client’s financial advisor, and, except as noted, are deducted from the client’s account. In the event
clients are invested in a mutual fund(s), AP’s advisory fees are in addition to the fees charged by the mutual fund(s) invested
in. AP’s fees from each individually managed account are typically paid quarterly in advance, are equal to a percentage of the
client's total assets under AP's management, and are based on the current market value of the assets at the end of the
preceding quarter. Annual rates are:

Assets Under Management Fee

$0 - $500,000 .60% plus
$500,001 - $2,000,000 .40% plus
$2,000,001 - $10,000,000 .30% plus
$10,000,001 and above .20%

The minimum quarterly fee is normally $750 and an asset minimum of $500,000 is typically required. Fees and asset
minimums are negotiable. AP may negotiate fees that are less than the annual rates stated above, and may agree to accept
fees in arrears instead of in advance. An account accepted for management by AP that is less than the asset minimum may
still be subject to the minimum fee.

An advisory agreement may be cancelled at any time and for any reason by AP, effective upon client’s receipt of AP’s written
notice. A client may cancel an advisory agreement at any time and for any reason, effective upon AP’s receipt of client’s
written notice. Upon termination of any account, any prepaid, unearned fees will be promptly refunded and any earned,
unpaid fees will be due and payable.

Managed Portfolio Program (MPP)

AP provides discretionary investment advice and management in the form of a total portfolio, turnkey asset management
solution (MPP). AP typically holds a limited power of attorney (LPOA) to act on a discretionary basis with client accounts. AP
constructs investment portfolios and manages client accounts on behalf of financial intermediaries in general and registered
investment advisers in particular. AP also provides these services for its own retail clients. MPP services encompass
proposal generation, asset allocation, trading, portfolio accounting and performance reporting. The investments are made
primarily in, but not limited to, U.S. equity securities, international securities, exchange-traded funds (ETF), U.S. Treasury
securities, Real Estate Investment Trusts (REIT) and mutual funds. As a discretionary sub-advisor, AP is fully disclosed to the
client and performs under mandate from the client’s financial advisor. For those financial intermediaries who choose to not
have discretionary authority over client accounts participating in this program, AP offers a solicitor agreement as disclosed in
13.B. AP maintains a separate master account at Charles Schwab & Co., Inc. (Schwab) for MPP accounts as disclosed in 12.
A.

Complete amended pages in full, circle amended items and file with execution page (page 1). iF YOU NEED MORE SPACE, GO TO PAGES 11 & 12.
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(Do not use this Schedule as a continuation sheet for Form ADV Part | or any other schedules.)

1. Full name of applicant exactly as stated in ltem 1A of Part | of Form ADV: IRS Empl. Ident. No.:
ADVISOR PARTNERS, LLC 68-0476853
Item of Form
(identify) Answer
1.A. (1) California Code of Regulations

4.A.(5)

Subsection (j) of Rule 260.238 of the California Code of Regulations requires that all investment advisors disclose to their
advisory clients that lower fees for comparable services may be available from other sources. While this statement is
provided for California residents, residents of other states should be aware that it may apply to them as well.

Proxy Voting Policy

AP will vote (by proxy or otherwise) in all matters for which a shareholder vote is solicited by, or with respect to, issuers of
securities beneficially held in the client’s account, unless the client requests to vote in shareholder matters. AP only votes
proxies related to securities held by its portfolio management clients who provide AP with written authority to do so. AP offers
investment management services as an investment advisor, however, proxy voting responsibility is not part of those services.
AP has adopted policies and procedures to ensure that proxies are voted in the client’s best interest. AP has retained Egan
Jones, an independent third party, to research proxy issues and provide AP with analysis and recommendations with regard
to voting proxies. AP monitors, submits and documents proxy votes through a separate, independent, third party, Automatic
Data Processing, Inc. (ADP). ADP votes all proxies on an aggregated basis for all portfolio management clients at each
broker/custodian AP uses. The arrangement with both firms is designed to ensure that mechanical voting procedures are
completed and documented, and to assure that AP receives all proxies. Clients may request a report of how proxies were
voted.

METHODS OF ANALYSIS

AP uses a combination of qualitative and quantitative statistical analysis to build client-specific portfolios that track specific
benchmarks. In managing individual accounts, AP uses a quantitative portfolio construction methodology with the objective of
building a portfolio that fits the client’s individual needs.

EDUCATIONAL STANDARDS
AP employees must, at a minimum, possess a Bachelor's Degree and/or five years of relevant industry experience and all
required licenses and examinations.

EDUCATION AND BUSINESS BACKGROUND

Dennis P. Clark, CEO; year of birth 1959

Education:  B.S. Business Administration & Finance, University of Oregon, 1982

Background: CEO, Advisor Partners, LLC, 07/01-present; Director & Senior V.P., AdvisorTech Research Corporation, 03/00-
07/01; Senior V.P., Charles Schwab & Co. Inc., 01/89-03/00

Andrew T. Rudd, Ph.D., Chairman; year of birth 1950

Education: University of California, Berkeley, Ph.D. conferred June 1978; University of California, Berkeley, MBA conferred
June 1976; University of California, Berkeley, M.S. conferred June 1972

Background: Senior Advisor, MSCI Barra 06/04 — present; Chairman, Advisor Partners, LLC, 01/02-present; Chairman,
Advisor Software, Inc. 01/95 - present; Chairman, Barra, Inc. 10/91 — 06/04

James Blachman, CFA, Chief Investment Officer; year of birth 1951

Education: University of California, Berkeley, Masters in Economics (with distinction) 06/76; University of California, Berkeley,
Bachelors (with distinction) 06/76; CFA Charter conferred 09/01

Background: CIO, Advisor Partners, LLC, 11/01 - present; Self-employed, consulting 06/01 - 10/01; American Century
Investments 01/00 - 05/01; Bank of America 12/97 - 12/99; SEI Investments (Investment Advisors Group) 06/88 - 11/97

Joseph Leitmann, Director of Client Services; year of birth 1975

Education: B.A., International Relations, University 1997

Background: Director, Client Services, Advisor Partners, LLC, 06/01 - present; Client Services Associate for Corporate Plans,
Dresdner RCM Global Investors, 06/00 - 06/01

The persons named above are the principal executive officers of AP. Andrew Rudd, James Blachman and make up AP’s
Investment Management Committee.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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1. Full name of applicant exactly as stated in ltem 1A of Part | of Form ADV: IRS Empl. Ident. No.:
ADVISOR PARTNERS, LLC 68-0476853

Iltem of Form
(identify)

Answer

10

12

12.A. (1,2)

12.A. (3,4)

CONDITIONS FOR MANAGING ACCOUNTS

AP generally imposes a minimum quarterly fee of $150 for its MPP accounts and $750 for its SMA accounts. AP generally
requires a minimum $100,000 account size for its MPP accounts and a minimum $500,000 account size for its SMA
accounts. AP may impose its minimum fee on accounts which are less than the minimum account size. In that instance, the
annual fee rate as a percentage of the client’'s assets managed by AP is higher than that stated in 1A(1) and 1(C)1. AP may
waive account size minimums or fee minimums at its sole discretion. As disclosed in 1D and 12B, individual clients and
clients of financial advisors who wish to participate in AP’s Managed Portfolio Program (MPP) must use Charles Schwab &
Co., Inc. (Schwab) as the broker-dealer and custodian (in order to effect the necessary exchange of data between AP and its
third party service providers which support the program) and must also allow NetAssetManagement (NAM) to obtain and
retrieve account data from Schwab.

INVESTMENT OR BROKERAGE DISCRETION

Investment Discretion

AP manages most of its clients’ securities on a discretionary basis which typically includes securities that are to be bought or
sold and the total amount of the securities to be bought or sold. Thus clients of discretionary accounts do not approve
transactions before they are executed. However, these clients receive a confirmation following each transaction from the
brokerage firm and monthly statements from the custodian. Certain clients have specified restrictions on the purchase or sale
of certain securities or types of securities for their account. AP’s discretionary authority is subject to these restrictions which
may include: (i) where the client restricts or prohibits transactions in securities of specific industry, and/or (ii) the client directs
that transactions be effected through specified brokers and dealers.

Brokerage Discretion

AP’s discretionary authority also includes through which brokers securities are to be bought or sold, and the commission rates
at which securities transactions for client accounts are effected. AP generally selects brokers based on their perceived ability
to obtain best execution. In selecting brokers to effect portfolio transactions for clients, AP will allocate such transactions to
such brokers and/or dealers for execution on such markets, at such prices, and at such commission rates (which may be in
excess of the prices or commission rates that might have been charged for execution on other markets or by other brokers or
dealers) as are appropriate in the good faith judgment of AP. In electing broker-dealers, AP takes into consideration the
available prices and rates of brokerage commissions and other relevant factors that may include (without limitation): (a) the
execution capabilities of the broker-dealers, (b) research (including economic forecasts, investment strategy advice,
fundamental and technical advice on individual securities, valuation advice and market analysis), custodial and other services
provided by such broker-dealers that are expected to enhance AP’s general portfolio management capabilities, (c) the size of
the transaction, (d) the difficulty of execution, (e) the operational facilities of the broker-dealers involved, (f) the risk in
positioning a block of securities, and (g) the quality of the overall brokerage and customer service provided by the broker-
dealer.

Brokerage discretion may be subject to a client restriction that the broker or dealer be competitive in price and execution for
each transaction or offer a commission discount. Client restriction may include utilizing a broker or dealer (a) whether or not
competitive, and (b) where the specified levels of commission discounts are less favorable than might otherwise be obtained
by AP. See also 12A (1,2) 12B and 13A.

Aggregation of Orders

AP will perform investment management services for various clients. There will be occasions on which portfolio transactions
may be executed as part of concurrent authorizations to purchase or sell the same security for numerous accounts served by
AP, some of which accounts may have similar investment objectives. Although such concurrent authorizations potentially
could be either advantageous or disadvantageous to any one or more particular accounts, they will be effected only when AP
believes that to do so will be in the best interest of the affected accounts. When such concurrent authorizations occur, the
objective will be to allocate the executions in a manner that is deemed equitable to the accounts involved. As disclosed in 1A
(2)(2), client accounts for AP’s investment programs SMA and MPP, and accounts for its own individual investor clients are
maintained under separate master accounts at the custodian.

Complete amended pages in full, circle amended items and file with execution page (page 1).
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(for sponsors of wrap fee programs)

Name of wrap fee program or programs described in attached brochure:

not applicable

1. Applicability of Schedule. This schedule must be completed by applicants that are compensated under a wrap fee
program for sponsoring, organizing, or administering the program, or for selecting, or providing advice to clients
regarding the selection of, other investment advisers in the program (“sponsors”). A wrap fee program is any program
under which a specified fee or fees not based directly upon transactions in a client's account is charged for investment
advisory services (which may include portfolio management or advice concerning the selection of other investment
advisers) and execution of client transactions.

2. Use of Schedule. This Schedule sets forth the information the sponsor must include in the wrap fee brochure it is
required to deliver or offer to deliver to clients and prospective clients of its wrap fee programs under Rule 204-3 under
the federal Advisers Act and similar rules of the jurisdictions. The wrap fee brochure prepared in response to this
Schedule must be filed with the Commission and the jurisdictions as part of Form ADV by completing the identifying
information on this Schedule and attaching the brochure. Brochures should be prepared separately, not on copies of
this Schedule. Any wrap fee brochure filed with the Commission as part of an amendment to Form ADV shall contain in
the upper right hand corner of the cover page the sponsor’s registration number (801- ).

3. General Contents of Brochure. Unlike Parts | and Il of this form, this Schedule is not organized in “check-the-box”
format. These instructions, including the requests for information in Item 7 below, should not be repeated in the
brochure. Rather, this Schedule describes minimum disclosure that must be made in the brochure to satisfy the
sponsor’s duty to disclose all material facts about the sponsor and its wrap fee programs. Nothing in this Schedule
relieves the sponsor from any obligation under any provision of the federal Advisers Act or rules thereunder,
or other federal or state law to disclose information to its advisory clients or prospective advisory clients not
specifically required by this Schedule.

4. Multiple Sponsors. If two or more persons fall within the definition of “sponsors” in Iltem 1 above for a single wrap fee
program, only one such sponsor need complete the Schedule. The sponsors may choose among themselves the
sponsor that will complete the Schedule.

5. Omission of Inapplicable Information. Any information not specifically required by this Schedule that is included in
the brochure should be applicable to clients and prospective clients of the sponsor’s wrap fee programs. If the sponsor
is required to complete this Schedule with respect to more than one wrap fee program, the sponsor may omit from the
brochure furnished to clients and prospective clients of any wrap fee program or programs information required by this
Schedule that is not applicable to clients or prospective clients of that wrap fee program or programs. If a sponsor of
more than one wrap fee program prepares separate wrap fee brochures for clients of different programs, each brochure
prepared must be filed with the Commission and the jurisdictions attached to a separate copy of this Schedule. Each
such brochure must state that the sponsor sponsors other wrap fee programs and state how brochures for those
programs may be obtained.

6. Updating. Sponsors are required to file an amendment to the brochure promptly after any information in the brochure
becomes materially inaccurate. Amendments may be made by use of a “sticker,” i.e., a supplement affixed to the
brochure that indicates what information is being added or updated and states the new or revised information, as long
as the resulting brochure is readable. Stickers should be dated and should be incorporated into the text of the brochure
when the brochure itself is revised.

7. Contents of Brochure. Include in the brochure prepared in response to this Schedule:

(&) one the cover page, the sponsor’'s name, address, telephone number, and the following legend in bold type or
some other prominent fashion:

This brochure provides clients with information about [name of sponsor] and the [name of program or
programs] that should be considered before becoming a client of the [name of program or programs]. This
information has not been approved or verified by any governmental authority.

(b) atable of contents reflecting the subject headings in the sponsor’s brochure;

(c) the amount of the wrap fee charged for each program or, if fees vary according to a schedule established by the
sponsor, a table setting forth the fee schedule, whether such fees are negotiable, the portion of the total fee (or
the range of such amounts) paid to persons providing advice to clients regarding the purchase or sale of specific
securities under the program (“portfolio managers”), and the services provided under each program (including the
types of portfolio management services);
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(d) a statement that the program may cost the client more or less than purchasing such services separately and a

(e)

(®

@)

(h)

)
(k)

o

(m)

statement of the factors that bear upon the relative cost of the program (e.qg., the cost of the services if provided
separately and the trading activity in the client’'s account);

if applicable, a statement that the person recommending the program to the client receives compensation as a result of
the client’s participation in the program, that the amount of this compensation may be more than what the person would
receive if the client participated in other programs of the sponsor or paid separately for investment advice, brokerage,
and other services, and that the person may therefore have a financial incentive to recommend the wrap fee program
over other programs or services;

a description of the nature of any fees that the client may pay in addition to the wrap fee and the circumstances under
which these fees may be paid (including, if applicable, mutual fund expenses and mark-ups, mark-downs or spreads
paid to market makers from whom securities were obtained by the wrap fee broker);

how the program’s portfolio managers are selected and reviewed, the basis upon which portfolio managers are
recommended or chosen for particular clients, and the circumstances under which the sponsor will replace or
recommend the replacement of the portfolio manager;

(1) if applicable, a statement to the effect that portfolio manager performance information is not reviewed by the
sponsor or a third party and/or that performance information is not calculated on a uniform and consistent  basis,

(2) if performance information is reviewed to determine its accuracy, the name of the party who reviews the
information and a brief description of the nature of the review,

(3) areference to any standards (i.e., industry standards or standards used solely by the sponsor) under which
performance information may be calculated;

a description of the information about the client that is communicated by the sponsor to the client’s portfolio manager,
and how often or under what circumstances the sponsor provides updated information about the client to the portfolio
manager;

any restrictions on the ability of clients to contact and consult with portfolio managers;

in narrative text, the information required by Items 7 and 8 of Part Il of this form and, as applicable to clients of the wrap
fee program, the information required by Items 2, 5, 6, 9A and C, 10, 11, 13 and 14 of Part Il;

if any practice or relationship disclosed in response to ltems 7, 8, 9A, 9C and 13 of Part Il presents a conflict between
the interests of the sponsor and those of its clients, explain the nature of any such conflict of interest; and

if the sponsor or its divisions or employees covered under the same investment adviser registration as the sponsor act
as portfolio managers for a wrap fee program described in the brochure, a brief, general description of the investments
and investment strategies utilized by those portfolio managers.

8. Organization and Cross References. Except for the cover page requirements in Item 7(a) above, information contained in

the b

rochure need not follow the order of the items listed in Item 7. However, the brochure should not be organized in such a

manner that important information called for by the form is obscured.

Set forth below the page(s) of the brochure on which the various disclosures required by Item 7 are provided.

Iltem

Page(s) Page(s) Page(s)
7(a) cover ltem 7(f) ltem 7(j)
#7(b) #7(g) #7(k)
#7(c) #7(h) #7(1)
#7(d) #7(i) #7(m)
#7(e)
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	schedulef12: ADVISORY SERVICES AND FEES
Advisor Partners, LLC (“AP”) provides discretionary investment sub-advisory services to financial intermediaries and individual investors through construction of client-specific portfolios that track specific benchmarks.  AP typically holds a limited power of attorney (LPOA) to act on a discretionary basis with client accounts.  AP also provides investment advice under consulting agreement to financial institutions through construction of specific Model Portfolios.

Separately Managed Accounts (SMA Program)
AP provides discretionary investment advice and management in the form of individually managed accounts.   AP constructs customized, tax-managed, core equity portfolios for clients of registered investment advisers (RIA) and for its own retail clients.  Comprised primarily of individual securities, each equity portfolio seeks to replicate the performance of an assigned index and is tailored to the client’s financial circumstances and preferences. The investments are made primarily in U.S. equity securities and may include, but are not limited to, international securities, exchange-traded funds (ETF), U.S. Treasury securities and mutual funds.  As a discretionary sub-advisor, AP is fully disclosed to the client and performs under mandate from the client’s financial advisor.

AP does not maintain possession or custody of funds or securities of any client. Client funds are typically deposited in either a brokerage firm or bank custodian account.  AP has an established relationship with two primary broker-dealers, Charles Schwab & Co., Inc. (Schwab) and Fidelity Investments (Fidelity). As disclosed in 12B, and allowing for exception, AP recommends Schwab and Fidelity to its clients as the preferred broker-dealers and custodians.  AP maintains separate master accounts at Schwab and Fidelity for SMA accounts as disclosed in 12A. 

With client consent, AP may cause fees to be paid out of the client’s account by the client’s custodian. AP does not provide the custodian with a bill, invoice or statement that shows the value of assets on which fees are based and the manner in which said fees are calculated, but does provide this information to the client.  AP’s fees are separate from, and in addition to, fees charged by the client’s financial advisor, and, except as noted, are deducted from the client’s account.  In the event clients are invested in a mutual fund(s), AP’s advisory fees are in addition to the fees charged by the mutual fund(s) invested in. AP’s fees from each individually managed account are typically paid quarterly in advance, are equal to a percentage of the client's total assets under AP's management, and are based on the current market value of the assets at the end of the preceding quarter.  Annual rates are:

Assets Under Management		      Fee		
$0 - $500,000				                       .60%	plus		
$500,001 - $2,000,000			          .40%	plus		
$2,000,001 - $10,000,000			     .30%	plus		
$10,000,001 and above			         .20%

The minimum quarterly fee is normally $750 and an asset minimum of $500,000 is typically required.  Fees and asset minimums are negotiable. AP may negotiate fees that are less than the annual rates stated above, and may agree to accept fees in arrears instead of in advance. An account accepted for management by AP that is less than the asset minimum may still be subject to the minimum fee.

An advisory agreement may be cancelled at any time and for any reason by AP, effective upon client’s receipt of AP’s written notice.  A client may cancel an advisory agreement at any time and for any reason, effective upon AP’s receipt of client’s written notice. Upon termination of any account, any prepaid, unearned fees will be promptly refunded and any earned, unpaid fees will be due and payable.

Managed Portfolio Program (MPP)
AP provides discretionary investment advice and management in the form of a total portfolio, turnkey asset management solution (MPP).  AP typically holds a limited power of attorney (LPOA) to act on a discretionary basis with client accounts.  AP constructs investment portfolios and manages client accounts on behalf of financial intermediaries in general and registered investment advisers in particular.  AP also provides these services for its own retail clients.  MPP services encompass proposal generation, asset allocation, trading, portfolio accounting and performance reporting. The investments are made primarily in, but not limited to, U.S. equity securities, international securities, exchange-traded funds (ETF), U.S. Treasury securities, Real Estate Investment Trusts (REIT) and mutual funds.  As a discretionary sub-advisor, AP is fully disclosed to the client and performs under mandate from the client’s financial advisor.  For those financial intermediaries who choose to not have discretionary authority over client accounts participating in this program, AP offers a solicitor agreement as disclosed in 13.B.  AP maintains a separate master account at Charles Schwab & Co., Inc. (Schwab) for MPP accounts as disclosed in 12.A. 

AP does not maintain possession or custody of funds or securities of any client. Client funds are typically deposited in either a brokerage firm or bank custodian account.  Portions of the technology which support MPP are provided by  third party vendors Advisor Software, Inc. (ASI) (see also 7.C.) and NetAssetManagement, Inc. (NAM).  The exchange of data between AP and its vendors is typically supported by only one custodian/broker-dealer, Charles Schwab & Co., Inc.  As disclosed in item 10, and allowing for  exception, individual clients and clients of financial advisors who wish to participate in MPP must generally use Schwab as the broker-dealer / custodian.  Furthermore, in order to produce written reports, the client agrees to permit NAM  to obtain and retrieve account data from Schwab.  Use of confidential account data is for the sole purpose of reviewing transactions and daily activity. NAM has no discretionary authority over the account and no trading authorization.

AP’s fees are separate from, and in addition to, fees charged by the client’s financial advisor or financial intermediary.  In the event clients are invested in a mutual fund(s), AP’s advisory fees are in addition to the fees charged by the mutual fund(s) invested in. With client consent, AP may cause its fees and those fees payable to the client’s advisor/financial intermediary, as well as a solicitor if applicable, to be paid out of the client’s account by the custodian.  AP does not provide the custodian with a bill, invoice or statement that shows the value of assets on which fees are based and the manner in which fees are calculated, however, AP does provide this information to the client. A financial institution participating in MPP may process the billing and invoicing for all fees under the program and thus cause its fees and AP’s fees to be paid out of the client’s account at its custodian.  In that case, the institution sends AP its fee as negotiated.  AP’s fees are equal to a percentage of the client's total assets under AP's management. Fees are typically paid quarterly in advance and based on the current market value of the assets at the end of the preceding quarter.   Annual rates are:

Assets Under Management		      Fee		
$0 - $500,000				                       .60%	plus		
$500,001 - $2,000,000			          .40%	plus		
$2,000,001 - $10,000,000			     .30%	plus		
$10,000,001 and above			         .20%

The minimum quarterly fee is normally $150 and an asset minimum of $100,000 is typically required. Fees and asset minimums are negotiable. AP may negotiate fees that are less than the annual rates stated above, and may agree to accept fees in arrears instead of in advance. An account accepted for management by AP that is less than the asset minimum may still be subject to the minimum fee.

An advisory agreement may be cancelled at any time and for any reason by AP, effective upon client’s receipt of AP’s written notice.  A client may cancel an advisory agreement at any time and for any reason, effective upon AP’s receipt of client’s written notice. Upon termination of any account, any prepaid, unearned fees will be promptly refunded and any earned, unpaid fees will be due and payable.

Investment Manager Accounts for Individuals
AP may from time to time provide discretionary investment advice and management for individuals directly (IM Accounts), including the personal accounts of its employees (see also 9.E.).  Generally, AP’s usual fees apply to these accounts.  Also note that in the event clients are invested in a mutual fund(s), AP’s advisory fees are in addition to the fees charged by the mutual fund(s) invested in. AP maintains separate master accounts at its preferred custodian for IM Accounts.

Investment Manager Accounts for Company Principals
AP manages certain accounts for its principals and employees for which it does not provide continuous investment advice and for which it does not receive management fees.  AP maintains a separate master account at its preferred custodian for employee/principal personal accounts.

Consulting Services
AP constructs Model Portfolios for the investment services departments of financial institutions.  The models are typically benchmarked to an index incorporating a screening criteria mandated by the institution. Models may be comprised of, but not limited to, U.S. equity securities, international  securities, exchange-traded funds (ETF), U.S. Treasury securities, Real Estate Investment Trusts (REIT) and mutual funds.  AP may also provide consulting services to investment professionals, particularly registered investment advisers.  Such consulting services would consist of AP providing analytical tools to assist the investment professional in asset allocation modeling.  In no case does AP have discretionary authority or trading rights with respect to client accounts, nor does AP have access to any client-specific information relative to client accounts. Fees for consulting services are negotiable.  Fees may be fixed or may be based on total aggregate assets which are invested based on AP’s advice. Fees are set and payable pursuant to the consulting agreement with each client. Fees may be waived at AP’s sole discretion. 
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	schedulef12pg2: California Code of Regulations
Subsection (j) of Rule 260.238 of the California Code of Regulations requires that all investment advisors disclose to their advisory clients that lower fees for comparable services may be available from other sources.  While this statement is provided for California residents, residents of other states should be aware that it may apply to them as well.

Proxy Voting Policy
AP will vote (by proxy or otherwise) in all matters for which a shareholder vote is solicited by, or with respect to, issuers of securities beneficially held in the client’s account, unless the client requests to vote in shareholder matters.  AP only votes proxies related to securities held by its portfolio management clients who provide AP with written authority to do so. AP offers investment management services as an investment advisor, however, proxy voting responsibility is not part of those services.  AP has adopted policies and procedures to ensure that proxies are voted in the client’s best interest. AP has retained Egan Jones, an independent third party, to research proxy issues and provide AP with analysis and recommendations with regard to voting proxies. AP monitors, submits and documents proxy votes through a separate, independent, third party, Automatic Data Processing, Inc. (ADP).  ADP votes all proxies on an aggregated basis for all portfolio management clients at each broker/custodian AP uses. The arrangement with both firms is designed to ensure that mechanical voting procedures are completed and documented, and to assure that AP receives all proxies. Clients may request a report of how proxies were voted.

METHODS OF ANALYSIS
AP uses a combination of qualitative and quantitative statistical analysis to build client-specific portfolios that track specific benchmarks.  In managing individual accounts, AP uses a quantitative portfolio construction methodology with the objective of building a portfolio that fits the client’s individual needs.

EDUCATIONAL STANDARDS
AP employees must, at a minimum, possess a Bachelor’s Degree and/or five years of relevant industry experience and all required licenses and examinations.  

EDUCATION AND BUSINESS BACKGROUND

Dennis P. Clark, CEO; year of birth 1959
Education:    	B.S. Business Administration & Finance, University of Oregon, 1982
Background: 	CEO, Advisor Partners, LLC, 07/01-present; Director & Senior V.P., AdvisorTech Research Corporation, 03/00-07/01;	Senior V.P., Charles Schwab & Co. Inc., 01/89-03/00

Andrew T. Rudd, Ph.D., Chairman;  year of birth 1950 	
Education: University of California, Berkeley, Ph.D. conferred June 1978;	University of California, Berkeley, MBA conferred June 1976;	University of California, Berkeley, M.S. conferred June 1972
Background: 	Senior Advisor, MSCI Barra 06/04 – present;	Chairman, Advisor Partners, LLC, 01/02-present;	Chairman, Advisor Software, Inc. 01/95 - present;	Chairman, Barra, Inc. 10/91 – 06/04

James Blachman, CFA, Chief Investment Officer; year of birth 1951
Education:  University of California, Berkeley, Masters in Economics (with distinction) 06/76;	University of California, Berkeley, Bachelors  (with distinction) 06/76; 	CFA Charter conferred 09/01
Background: 	CIO, Advisor Partners, LLC, 11/01 - present;	Self-employed, consulting 06/01 - 10/01;	American Century Investments 01/00 - 05/01;	Bank of America 12/97 - 12/99;	SEI Investments (Investment Advisors Group) 06/88 - 11/97

Joseph Leitmann, Director of Client Services; year of birth 1975
Education: B.A., International Relations, University 1997
Background: Director, Client Services, Advisor Partners, LLC, 06/01 - present; Client Services Associate for Corporate Plans,  Dresdner RCM Global Investors, 06/00 - 06/01

The persons named above are the principal executive officers of AP. Andrew Rudd, James Blachman and make up AP’s Investment Management Committee.

OTHER BUSINESS ACTIVITIES
The principal business of AP’s Chairman, Andrew Rudd, is Advisor Software, Inc. (ASI), a firm that provides client risk profile assessment and asset allocation tools to the financial services industry, and also provides these services specifically to AP as disclosed in 1A(1) and 1C(1), Managed Portfolio Program (MPP). Mr. Rudd is founder and Chairman of both ASI and the former Barra, Inc. Since Barra’s acquisition by Morgan Stanley Capital International, Inc. ("MSCI") in June of 2004, Mr. Rudd consults for the newly-formed MSCI Barra as Senior Adviser. MSCI Barra is a publicly traded company and global leader in delivering risk management systems and services to managers of portfolio and firm-wide investment risk.  Mr. Rudd spends about 90% of his working time at ASI, about 10% of his time at MSCI Barra where he has no day-to-day activities, and about 5% of his time at AP or on AP related activities.  Mr. Rudd has no financial interest in MSCI Barra.  It is AP’s policy to not recommend MSCI Barra to its clients nor to include MSCI Barra in any client portfolio.

OTHER FINANCIAL INDUSTRY ACTIVITIES OR AFFILIATIONS
David L. Gemmer, an investment advisor and principal of Gemmer Asset Management, is a member of AP’s Limited Liability Company (LLC) organizational structure. He is disclosed in applicant’s ADV Part I as a Direct Owner, but does not meet the criteria of a Related Person as defined therein. However, by virtue of his LLC membership and direct ownership, applicant recognizes that Mr. Gemmer may meet the criteria for a Related Person as defined in Form ADV Part II. Gemmer Asset Management may, from time to time, provide expertise, advice or similar services to AP.  See also Advisor Partners, LLC Disclosure Brochure of which this document is a portion thereof and by reference incorporated herein.

PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS
AP, including its principal executive officers and staff, may at times invest in the same securities that it recommends to its clients.  AP LLC members who are not principal executive officers of AP do not have knowledge or access to AP’s day-to-day trading activity. AP’s Personal Trading Policy (the “Policy”) governs the personal investing of AP officers and staff and seeks to ensure that AP (i) places the interests of the firm’s advisory clients first at all times; (ii) conduct all personal trading consistent with the Policy and in such a manner as to avoid any actual or potential conflict of interest or any abuse of their position of trust and responsibility; and (iii) not use any material non-public information in securities trading.  Employees may not purchase or sell securities for their own account or for a client account, or to cause others to purchase or sell securities which would involve the use of material, non-public information. The Policy is audited at least annually and is available to clients for inspection. Employee personal accounts are maintained under a separate master account at the company’s selected custodian. Generally, the Policy requires that an employee trading for his/her personal account do so on a day in which no trading is done on behalf of AP clients.  Employees deemed to have access to current trading information are required to pre-clear all transactions.  A request form must be completed by the Employee and reviewed, approved and signed by the compliance officer before placing trades.  Requests for trading authorization are denied when, among other reasons, the proposed personal transaction is deemed to adversely affect any known client transaction or otherwise contrary to the Policy. Reportable transactions are reviewed for compliance with the Policy. The Employee must provide the approving officer with the confirmation report as well as the monthly account statement, which are reconciled to the request form and filed.
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	schedulef12pg3: CONDITIONS FOR MANAGING ACCOUNTS
AP generally imposes a minimum quarterly fee of $150 for its MPP accounts and $750 for its SMA accounts.  AP generally requires a minimum $100,000 account size for its MPP accounts and  a minimum $500,000 account size for its SMA accounts.  AP may impose its minimum fee on accounts which are less than the minimum account size. In that instance, the annual fee rate as a percentage of the client’s assets managed by AP is higher than that stated in 1A(1) and 1(C)1. AP may waive account size minimums or fee minimums at its sole discretion.  As disclosed in 1D and 12B, individual clients and clients of financial advisors who wish to participate in AP’s Managed Portfolio Program (MPP) must use Charles Schwab & Co., Inc. (Schwab) as the broker-dealer and custodian (in order to effect the necessary exchange of data between AP and its third party service providers which support the program) and must also allow NetAssetManagement (NAM) to obtain and retrieve account data from Schwab.


INVESTMENT OR BROKERAGE DISCRETION

Investment Discretion
AP manages most of its clients’ securities on a discretionary basis which typically includes securities that are to be bought or sold and the total amount of the securities to be bought or sold. Thus clients of discretionary accounts do not approve transactions before they are executed.  However, these clients receive a confirmation following each transaction from the brokerage firm and monthly statements from the custodian.  Certain clients have specified restrictions on the purchase or sale of certain securities or types of securities for their account.  AP’s discretionary authority  is subject to  these restrictions which may include: (i) where the client restricts or prohibits transactions in securities of specific industry, and/or (ii) the client directs that transactions be effected through specified brokers and dealers.

Brokerage Discretion
AP’s discretionary authority also includes through which brokers securities are to be bought or sold, and the commission rates at which securities transactions for client accounts are effected.  AP generally selects brokers based on their perceived ability to obtain best execution.  In selecting brokers to effect portfolio transactions for clients, AP will allocate such transactions to such brokers and/or dealers for execution on such markets, at such prices, and at such commission rates (which may be in excess of the prices or commission rates that might have been charged for execution on other markets or by other brokers or dealers) as are appropriate in the good faith judgment of AP.  In electing broker-dealers, AP takes into consideration the available prices and rates of brokerage commissions and other relevant factors that may include (without limitation): (a) the execution capabilities of the broker-dealers, (b) research (including economic forecasts, investment strategy advice, fundamental and technical advice on individual securities, valuation advice and market analysis), custodial and other services provided by such broker-dealers that are expected to enhance AP’s general portfolio management capabilities, (c) the size of the transaction, (d) the difficulty of execution, (e) the operational facilities of the broker-dealers involved, (f) the risk in positioning a block of securities, and (g) the quality of the overall brokerage and customer service provided by the broker-dealer. 

Brokerage discretion may be subject to a client restriction that the broker or dealer be competitive in price and execution for each transaction or offer a commission discount.  Client restriction may include utilizing a broker or dealer (a) whether or not competitive, and (b) where the specified levels of commission discounts are less favorable than might otherwise be obtained by AP.  See also 12A (1,2) 12B and 13A.

Aggregation of Orders
AP will perform investment management services for various clients.  There will be occasions on which portfolio transactions may be executed as part of concurrent authorizations to purchase or sell the same security for numerous accounts served by AP, some of which accounts may have similar investment objectives.  Although such concurrent authorizations potentially could be either advantageous or disadvantageous to any one or more particular accounts, they will be effected only when AP believes that to do so will be in the best interest of the affected accounts.  When such concurrent authorizations occur, the objective will be to allocate the executions in a manner that is deemed equitable to the accounts involved.  As disclosed in 1A(1)(2), client accounts for AP’s investment programs SMA and MPP, and accounts for its own individual investor clients are maintained under separate master accounts at the custodian. 

Broker Direction 
In some instances, because of a prior relationship between a client and one or more brokers, or for other reasons, a client may instruct AP to execute some or all securities transactions for its account with or through one or more brokers designated by the client.  In such cases, the client is responsible for negotiating the terms and conditions (including, but not limited to, commission rates) relating to all services to be provided by such brokers and the client’s satisfaction with such terms and conditions. AP will assume no responsibility for obtaining the best prices or any particular commission rates for transactions with or through any such broker for such client’s account.  The client must recognize that it may not obtain rates as low as it might otherwise obtain if AP had discretion to select broker/dealers other than those chosen by the client.  Any client providing instructions to AP regarding direction of brokerage transactions must notify AP in writing if the client desires AP to cease executing transactions with or through any such broker/dealer.  

Suggested Broker-Dealers
AP has established relationships with two primary broker-dealers, Charles Schwab & Co., Inc. (Schwab), and Fidelity Investments (Fidelity). As disclosed in 1D, and allowing for exception, AP recommends Schwab and Fidelity to its clients as the preferred broker-dealers and custodians.  As disclosed in 1D and 10, clients who wish to participate in AP’s Managed Portfolio Program (MPP) must use Charles Schwab & Co., Inc. as the broker-dealer and custodian in order to effect the necessary exchange of account data between AP and its third party service providers. 

Best Execution
Advisor Partners is aware of its duty regarding best execution and attempts to add value to client portfolios by reducing implementation and trading costs.  As disclosed in and 13A, AP does not accept or utilize soft dollars.  We maintain this policy to eliminate conflict or the appearance of conflict that might impair our ability to make decisions based on the clients' behalf.  

AP uses two primary custodians/broker dealers, Charles Schwab & Co., Inc. and Fidelity Investments. Using multiple custodians allows clients to benefit from efficient order allocation, basis tracking and reduced commission costs.  Clients also benefit from the level of service AP receives from its two primary broker-dealers.  AP has a policy and procedure in place for periodically reviewing the relationship with its broker/dealer(s) and to consider alternatives.  AP obtains information from Charles Schwab & Co., Fidelity Investments and other broker-dealers regarding their order routing procedures. Factors considered in assessing broker-dealers may include: trade costs, trade size, liquidity, response during volatile times, prompt execution, accounting for trade errors and correcting them in a satisfactory manner, acting with integrity, maintaining and improve order entry systems, overall service and communication.

Services Received From Broker-Dealers and Additional Compensation
AP has no “soft dollars” arrangement with any broker-dealer at present, and has no plans to enter into any “soft dollars” arrangement in the future.  In the event that AP does enter into a “soft dollars” arrangement, the following policy will apply to AP’s “soft dollars” practices:

In addition to execution quality, AP may consider the value of various products and services a broker-dealer may provide. Selecting a broker-dealer in recognition of services or products it may provide that are not related to transaction execution is known as paying for those services and products with “soft dollars.” Because many of those services could be considered to provide some benefit to AP and because the “soft dollars” used to obtain them would be assets of AP’s clients, AP could be considered to have a conflict of interest in allocating client brokerage business. Thus, AP could receive valuable benefits by selecting a particular broker or dealer to execute client transactions and the transaction commission charged by that broker or dealer might not be the lowest commission AP might otherwise be able to negotiate.  In addition, AP could also have an incentive to cause clients to engage in more securities transactions than would otherwise be optimal in order to generate brokerage commission with which to acquire products and services. “Research” products and services provided to AP may include the following: research reports on or other information about particular companies or industries; economic surveys and analyses; recommendations of specific securities; financial publications; portfolio evaluation services; financial database software and services; computerized news, pricing and order-entry services; quotation equipment; and other products or services that may enhance AP’s investment management.

AP will make decisions involving “soft dollars” in a manner that satisfies the requirements of the safe harbor provided by Section 28(e) of the Securities Exchange Act of 1934. That is, AP will generally determine, considering all appropriate factors (including those described here), that the commissions paid are reasonable in relation to the value of all the brokerage and research products and services provided by the broker-dealer. In making that determination, AP may not only consider the particular transaction or transactions, and not only the value of brokerage and research services and products to a particular client, but also the value of those services in AP’s performance of its overall investment responsibilities to all of its clients.  In some cases, the commissions charged by a particular broker for a particular transaction or set of transactions may be greater than the amounts another broker who did not provide research services or products might charge. Additionally, in some cases, a client’s transaction may be executed by a broker in recognition of services or products that are not used in managing that client’s account. Where a particular service or product that a broker or dealer is willing to provide for soft dollars has not only a “research” application, but it is also useful to AP for non-“research” purposes, AP may allocate the cost of the product or service between its “research and non-“research” uses and pay only the “research” portion with soft dollars. AP’s interest in making such an allocation may differ from clients’ interests in that AP has an incentive to designate as great a portion of the cost as “research” as possible in order to permit payment with soft dollars.

AP may in the future enter into “soft dollars” arrangements in which such clients’ brokerage commissions are used outside of the Section 28(e) safe harbor.  Any such  “soft dollars” arrangements will be fully disclosed to and authorized by AP’s clients.AP will monitor transaction results as orders are executed to evaluate the quality of execution provided by the various brokers and dealers it uses, to determine that compensation rates are competitive and otherwise to evaluate the reasonableness of the compensation paid to those brokers and dealers in light of all the factors described above.

ADDITIONAL COMPENSATION
AP may receive an economic benefit by having fees waived or by not being charged for utilizing specialized investment advisor electronic information downloads, access to specialized institutional brokerage trading and customer service teams, and specialized batched statements from Charles Schwab & Co., Inc. (Schwab) and/or Fidelity Investments.  From these services, AP is able to more efficiently and readily manage client accounts.

From time to time AP may enter into written agreements to pay referral fees to financial intermediaries such as investment advisors, financial planners, Certified Public Accountants, attorneys, etc. that provide financial consulting or planning services to their clientele. The intermediary provides the client with a written disclosure document stating that the intermediary is acting as a solicitor and is being compensated by AP for referring clients to AP, including the amount of said compensation and the terms under which it receives compensation from AP. AP receives a signed copy of the disclosure document and executes an investment advisory agreement with the client prior to managing the client’s account.
	scheduleh: not applicable


