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HERITAGE ASSET ADVISORSLTD,, LLP
WRAP FEE PROGRAM BROCHURE

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

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

Advisory Services

Heritage Asset Advisors Ltd., LLP (“Heritage”) is andependent investment advisory firm based in gty
Texas.

The Heritage Asset Advisors Wrap Fee Program (‘Ftmegram”) is a fee-only investment advisory program
sponsored by Heritage. The Program provides Clietts investment advisory services and the abliiitytrade in
eligible securities without incurring separate @ge commissions or transaction charges. A podidhe wrap-
fee paid to Heritage by the Client is retained leyitdage for its investment advisory services.

Fees & Compensation

Heritage is compensated by Program participantstfomvestment advisory services based on a ptxgenof
assets under management. Clients in the Wrap FegdPnpay a comprehensive annualized fee for participatio
the Program (the “Program Fee”) ranging betweer®%.(and 1.50% of the market value of the assetsgbein
managed by Heritage professionals under the Prograhthe types of Investment Strategies impleme(seel table
below). The Program Fee may be negotiable undéalinezircumstances. Different fees may apply fasthclients
working with outside managers (as described on pagfethis document).

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

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

Greater than $1,000,000 1.0%

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

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

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

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

Heritage provides investment advisory servicededléo debt and equity securities, mutual funddexifunds,
exchange-traded funds, options, and other invegsnenndividuals, pension and profit sharing planssts,
estates, charitable organizations, and busineggsnt

To join the Program an individual or organizationgn

«  Complete a Client Profile that describes the Wrap Elient’s financial needs, investment objectiviese
horizon, risk tolerance, and personal restrictionsnvesting in certain securities or types of s#ies, as
well as any other factors relevant to the Cliespecific financial situation (the “Client Profilegnd any
other supporting documentation;

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

« Complete a new account agreement with Charles Sztt&w&o., Inc. (“Schwab”) or another custodian /
broker-dealer approved by Heritage for participatiothe Program (“Custodian”); and

« Open a securities brokerage account with the cigiot broker-dealer (“Account”) and deposit those
assets designated for participation in the Prograonthe Account.

Heritage does not require any minimum Account sizémpose any separate fee to participate in tregmam,
although a minimum account size of $250,000 iseprefl.

PORTFOLIO MANAGER SELECTION & EVALUATION

Portfolio Management

Assets shall be managed by a Heritage investmafégsional. All Clients in the Program shall gra&fgritage

discretionary authority to buy, sell, and otherwisade Eligible Securities for their Account and liguidate

previously-purchased securities that the Clienttressferred to his/her Account. Portfolios mayntenaged using
debt and equity securities, mutual funds, indexdfjrexchange-traded funds, options, and/or othersiments.
Clients may designate personal restrictions oreftain securities or types of securities.

After an analysis of the information provided b t8lient in the Client Profile, Heritage shall asghe Client in
developing an appropriate investment strategy fog assets in their Account (the “Investment Stigfeg
Thereafter, Clients will be contacted periodicallyd are requested to provide Heritage with infoiomategarding
changes to their financial situation or investmajectives affecting their Client profile. Heritagball periodically
reassess the current Investment Strategy basedhowther information provided by the Client regaglitheir
Client Profile.

Mr. Patrick Shinn, Ms. Rebecca Frazier, Ms. Amy \Wd®&arza, Ms. Laura Smith, and Ms. Katie Tennenttlage
only investment professionals providing investmadvice on behalf of Heritage to Wrap Fee Clienghould
additional professional staff be employed by thenfithey will be required, at a minimum, to holddBelor of
Science degrees in Business Administration fromomaplleges or universities, and/or be Certifiechaficial
Planners®, as licensed by the CFP Board of Stagdarti/or Chartered Financial Analysts®, as chedtéry the
Association for Investment Management and Researalipr have equivalent work experience in the $trgu

Methods of Analysis, | nvestment Strategies, & Risk of Loss

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

Historically, Heritage has primarily recommendedtumal fund investments to its clients. Heritage hiarged a flat
fee directly by its primary Custodian / Broker-Dera[Charles Schwab, as noted below in the 'Othearfcial
Industry Activities & Affiliations section') for @nt transactions in certain mutual funds (thoseinduded in a
“No Transaction Fee” (“NTF") arrangement). TherefoHeritage may prefer to invest Client AssetblirF mutual
funds, a universe of greater than 10,000 funds (as of M&011), rather than in funds outside the NTF
arrangement. This agreement between Charles Scamebleritage creates a conflict of interest betwderitage
and its clients. However, Heritage closely morsitibs asset selection process to be as fair anithbtpias feasible,
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given clients’ individual investment objectives afirtancial situations. On the small percentag¢hefassets that
are not invested in no-transaction-fee (NTF) mufuatls, Schwab will charge Heritage 10 basis points

Investing in debt and equity securities, mutuald&nindex funds, exchange-traded funds, optiond, ather
investments involves a risk of loss that Clientsusti be prepared to bear.

Evaluation
Client Accounts are reviewed on a periodic basighgyPortfolio Manager, Chief Compliance Officendaother
supervised persons at the firm. Internal accourfopmance metrics are reviewed monthly.

Other Portfolio Manager Advisory Services

In addition to providing portfolio management andviaory services to Wrap Fee Clients, Heritage jles
advisory services on a standalone basis to indalidand organizations (“Hourly Clients”) through haurly
consulting arrangement. Services may include adwagarding future trades for the Hourly Client twaet, asset
allocation changes, periodic rebalancing or anemo8ervice requested by the Hourly Client. Uporuest from
such Hourly Clients, Heritage will meet or confar an hourly basis, with charges dependent uporiete of
Heritage personnel providing the service and dumediately upon provision of consulting serviceslikinWrap
Fee Clients, Hourly Clients (1) must initiate oliciball services or advice to be provided by Hage, and (2) must
pay any brokerage transaction, margin, wire, otarlial fees. A separate brochure with additionahite will be
provided to Hourly Clients, and is available toextinterested parties upon request.

Performance Based Fees
Heritage accepts hourly and asset-based fees @assdésd above. The firm does not currently accegoimeance-
based fees.

Voting Client Securities

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

CLIENT INFORMATION PROVIDED TO PORTFOLIO MANAGERS

Heritage employees, including the applicable Pbtdfdanager, have access to Clients’ personal fir@n
information via investment advisory agreementskérage account applications, and other documemsntSimay
complete to open and maintain accounts with Hegitag well as any information Clients have providexbally.

We maintain physical, electronic and proceduraégadirds within the firm’s offices to protect Clignpersonal

financial information and privacy. The firm doestrdisclose any nonpublic personal financial infation to

anyone except in the following circumstances: ¢l¢xecute transactions or otherwise provide sesviequested by
the Client, (2) when Clients specifically authoremed direct the firm to do so or (3) when requibgdaw to do so
(such as when the firm’'s books and records are marby federal or state regulators). Additionataile are

available in the firm’'s Privacy Policy, which witle provided to Clients at least annually.

CLIENT CONTACT WITH PORTEFOLIO MANAGERS

Clients are requested to provide Heritage with rnimfation regarding changes to their financial sitrator
investment objectives affecting their Client PfilClients have the ability to contact and consith Heritage
Portfolio Managers at any time.

ADDITIONAL INFORMATION
Disciplinary Information
Neither Heritage nor any of its supervised perdang been subject to any disciplinary action.

Other Financial Industry Activities & Affiliations
Although Heritage is not legally affiliated with yanother financial industry participants, it does imtain
relationships with the following entities on behatfits clients:

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

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

» Combination of transaction execution services asgtacustody services

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

« Capability to facilitate transfers and paymentaitd from accounts (such as wire transfers, chempkerss,

and bill payment)

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

« Availability of investment research and tools

«  Quality of services

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

« Reputation, financial strength, and stability

» Responsiveness to Heritage and its clients

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

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

» Outside Investment Advisors
The recommendation of outside portfolio managersotscurrently a primary strategy for the firm; hover, a
minimal number of clients have chosen to work wathside managers through the Heritage Programugls, s
the firm has existing relationships with C.H. De&mnandes Investment Partners, and Windhaven Inwagtm
Management. In addition to completing an accoumeegent with a qualified custodian, Managed Account
Clients must complete an agreement with the outsideager. A separate wrap fee program brochurebwill
provided to Managed Account Clients, and is avéglab other interested parties upon request.

Custody

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

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

Code of Ethics, Participation or Interest in Client Transactions, & Personal Trading

Heritage maintains and enforces written policieasomably designed to: (i) prevent the misuse oferiwt
nonpublic information by Heritage or any personoassed with Heritage and (ii) monitor the persoseturities
transactions of its associated persons to prevwgntpatential material conflicts of interest betwddearitage, any
person associated with Heritage and any of itsn@®ie

Heritage or individuals associated with the firmyntauy, sell, or hold in their personal accountsthene securities
that the firm recommends to its Clients in accoogawith the Firm’s internal compliance procedur&uch trades
will occur simultaneously with or after trades mdan behalf of Clients.

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

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

Review of Accounts

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

Client Referrals & Other Compensation
Heritage does not compensate any unsupervisedghities for client referrals or receive any adutitil economic
benefits from unsupervised persons for providinggtment advice and advisory services to Clients.

Financial Information
Heritage is unaware of any existing financial ctiodi issues which would be likely to impair its ktgito meet
contractual commitments to Clients.
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SUMMARY OF MATERIAL CHANGES

Pursuant to Securities & Exchange Commission ridiesitage Clients are entitled to receive annualgummary
of Material Changes describing any changes that leen made to the Brochure since the last anmpate. We
may further provide other ongoing disclosure infatibn about material changes to our business pexctas
necessary.

The following material changes have occurred aftbige Asset Advisors Ltd., LLP since the last ahmymlate of
our Brochure dated March 1, 2011:

e Laura A. Shinn’s legal name has been changed toalAuSmith
* Windhaven Investment Management has been addedasdable Outside Portfolio Manager for thosermts
who choose to utilize a separately Managed Account.

We are happy to provide you with a current Brochateany time, without charge. Our full Brochure mniag
requested by contacting us via telephon@&t)(966-337®r via email ataura.shinn@heritageassetadvisors.com
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