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[tem 2

Material Changes

Watkinson Capital Advisors “WCA” is required to provide a summary of material
changes to you, our client, within 90 days of our year end which is December 31%2015. This
serves as WCA'’s Annual Amendment for the 2015 calendar year.
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Item4 Advisory Business

A. Watkinson Capital Advisors LLC (the “Registrant”) is a limited liability company formed

on September, 2009 in the state of Pennsylvania. The Registrant became registered as an
Investment Adviser Firm in 2009. The Registrant is owned by William J. Watkinson and
Elizabeth R. Watkinson and they are the Registrant’s Members.



B. Asdiscussed below, the Registrant offersto its clients (individuals, institutional investors,
trusts, estates and charitable organizations, etc.) investment advisory services.

INVESTMENT ADVISORY SERVICES

The client can determine to engage the Registrant to provide discretionary investment
advisory services on a fee only basis. The Registrant’s annual investment advisory fee is
based upon a percentage (%) of the market value of the assets placed under the Registrant’s
management (between negotiable and 1.25 %).

Registrant's annual investment advisory fee will be for investment advisory servicesonly.

MISCELLANEOUS

Neither the Registrant, nor any of its representatives, serves as an attorney, accountant, or
licensed insurance agent, and no portion of the Registrant’s services should be construed
as same. To the extent requested by a client, the Registrant may recommend the services
of other professionals for certain non-investment implementation purposes (i.e. attorneys,
accountants, insurance, planning etc.). The client is under no obligation to engage the
services of any such recommended professional. The client retains absol ute discretion over
all such implementation decisions and isfree to accept or reject any recommendation from
the Registrant. Please Note: If the client engages any such recommended professional, and
a dispute arises thereafter relative to such engagement, the client agrees to seek recourse
exclusively from and against the engaged professional._Please Also Note: It remains the
client’s responsibility to promptly notify the Registrant if there is ever any change in
his’her/its financial situation or investment objectives for the purpose of
reviewing/evaluating/revising Registrant’s previous recommendations and/or services.

Client Obligations. In performing its services, Registrant shall not be required to verify
any information received from the client or from the client’s other professionals, and is
expressly authorized to rely thereon. Moreover, each client is advised that it remains
hisg/her/its responsibility to promptly notify the Registrant if there is ever any change in
his’her/its financial situation or investment objectives for the purpose of
reviewing/evaluating/revising Registrant’s previous recommendations and/or services.

Disclosure Statement. A copy of the Registrant’s written Brochure as set forth on Part 2A
of Form ADV shall be provided to each client prior to, or contemporaneously with, the
execution of the Investment Advisory Agreement. Any client who has not received a copy
of Registrant’s written Brochure at least 48 hours prior to executing the Investment
Advisory Agreement shall have five business days subsequent to executing the agreement
to terminate the Registrant’s services without penalty.

C. The Registrant shall provide investment advisory services specific to the needs of each
client. Prior to providing investment advisory services, an investment adviser
representative will ascertain each client’s investment objective(s). Thereafter, the
Registrant shall allocate and/or recommend that the client allocate investment assets
consistent with the designated investment objective(s). The client may, at anytime, impose
reasonable restrictions, in writing, on the Registrant’s services.

D. The Registrant does not participate in awrap fee program.
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E. Asof December 31% 2015 the Registrant had $69,018,000.00 in assets under management
on adiscretionary basis.

Item 5 Fees and Compensation

A. The client can determine to engage the Registrant to provide discretionary investment
advisory services on afee basis.

INVESTMENT ADVISORY SERVICES

If aclient determinesto engage the Registrant to provide discretionary investment advisory
services on afee only basis, The Registrant’s annual investment advisory fee shall vary (up
to 1.25% of the total assets placed under the Registrant’s management/advisement) and
shall be based upon level and scope of the overall investment advisory services to be
rendered, which is based upon various objective and subjective factors, including, but
not limited to, the amount of the assets placed under the Registrant’s management.
Registrant's annua investment advisory fee shal be prorated and paid quarterly, in
advance, based upon the market value of the assets on the last business day of the previous
quarter.

Registrant's annual investment advisory feeisfor Investment Management only.

B Clients by signing the “WCA” investment agreement, elect to have the registrants’
Advisory fees deducted directly from their custodial account. The Registrants
Investment Advisory Agreement authorizes "WCA" to instruct (by written notice)
the Custodian to debit the account for the amount of the Registrant's
investment advisory fee and to directly remit that management fee to the Registrant.
The Registrant shall instruct such Custodian by invoiceto bill clients quarterly in advance,
based upon the market value of the assets on the last business day of the previous quarter.
“WCA” sends the client a (written notice) itemizing the fee, including any formulae used
to calculate such fee, the time period covered by the fee and the amount of assets under
management on which the fee was based.

C As discussed below, unless the client directs otherwise or an individual client’s circumstances
require, the Registrant shall generally recommend that Charles Schwab and Co., Inc.
(“Schwab™) serve as the broker-deal er/custodian for client investment management assets.
Broker-dealers such as Schwab charge brokerage commissions and/or transaction fees for
effecting certain securities transactions (i.e. transaction fees are charged for certain no-load
mutual funds, commissions are charged for individual equity and fixed income securities
transactions). In addition to Registrant’s investment management fee, brokerage
commissions and/or transaction fees, clients will aso incur, relative to all mutual fund and
exchange traded fund purchases, charges imposed at the fund level (e.g. management fees
and other fund expenses). When beneficia to the client, individual debt and/or equity
transactions may be effected through broker-deal ers with whom Registrant and/or the client
have entered into arrangements for prime brokerage clearing services, including effecting
certain client transactions through Schwab, or other various SEC registered and FINRA
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member broker-dealers (in which event, the client shall incur both the transaction fee
charged by the executing broker-dealer and a “trade away” fee charged by the account
custodian).

D Registrant's annual investment advisory fee shall be prorated and paid quarterly, in advance,
based upon the market value of the assets on the last business day of the previous quarter.
The Registrant generally requires an account minimum of $250,000 for investment
management services. However, Registrant, in its sole discretion, may provide investment
management servicesto clients with accounts less than $250,000 based upon certain criteria
(i.e. anticipated future earning capacity, anticipated future additional assets, dollar amount
of assets to be managed, related accounts, account composition, negotiations with client,
etc.).

The Investment Advisory Agreement between the Registrant and the client will continue in
effect until terminated by either party by written notice in accordance with the terms of the
Investment Advisory Agreement. Upon termination, the Registrant shall refund the pro-
rated portion of the advanced advisory fee paid based upon the number of days remaining
in the billing quarter.

* Neither the Registrant, nor its representatives accept compensation from the sale of
securities or other investment products.

ltem 6 Performance-Based Fees and Side-by-Side M anagement

Neither the Registrant nor any supervised person of the Registrant accepts performance-
based fees.

ltem 7 Typesof Clients

The Registrant’s clients shall generally include individuals, business entities, trusts, estates
and charitable organizations. The Registrant generally requires an annual minimum asset
level of $250,000 for investment advisory services. In the Core + Plus strategy the
minimum asset level is $500,000 for investment advisory services. The Registrant, in it
sole discretion, may provide investment advisory services for clients with accounts less
than the base minimums in certain circumstances, such as but not limited to these criteria
(i.e. anticipated future earnings, anticipated additiona assets, dollar amount of assetsto be
managed, related accounts, account composition, negotiations with client, etc.).

WCA provides sub advisory advice to AHWCO as in respect to fixed income securities of

publicly-traded municipalities, and other instruments within the fixed income markets for the
Nexxt Level Total Return Fund. LP. WCA is compensated by AHWCO per agreement.

Item 8 Methods of Investment Strategies, Analysis and Risk of L oss



A. (1) WCA Advantage Strategy

The Registrant shall utilize the following investment strategies when implementing
investment advice given to clients:

Long Term Purchases (securities held at |east ayear)

The Registrant shall utilize the following methods of security analysis:

Fundamental - (analysis performed on historical and present data, with the goal of
making financial forecasts)

Technical — (anaysis performed on historical and present data, focusing on price
and trade volume, to forecast the direction of prices)

The Registrant shall utilize the following investment strategies when implementing
investment advice given to clients:

Long Term Purchases (securities held at |east a year)

(2) Core + Plus Strategy

Thisisahybrid municipal bond strategy which combines aspects of traditionally managed
laddered portfolio with an active trading component. This strategy is focused primarily on
generating income with some growth potential. This strategy requires the use of margin and
leverage. The investment strategy employed involves a high degree of risk and “WCA” cannot
guarantee the profitability of the client’s accounts. Client accounts will be invested with the
majority of the portfolio constructed to maximize income and preserve investment capital. A
portion of the portfolio will be available to participate in leveraged active trading.

Securities held in this portfolio are generally but are not limited too, municipal bonds with higher
coupons and short call features known as “kicker” or “cushion” bonds. These bonds provide
additional yield to the investor but trade at significant premiums above par ($100). Incorporating
short term trading strategies produce a unigue opportunity to decrease the amortization of
premiums on core holdings and promote portfolio growth. This program seeks to enhance the total
return potential of client portfoliosthat are generally considered conservative in terms of risk
tolerance. Allocation percentage of “core” and “trading” is 80% core, 20% levered trading. The
combination of investment strategies provides the potential for higher yield and performancein a
“blended” return.

“WCA” with respect to the Portfolio shall itself (a) establish and monitor general investment
criteriaand policies for the Portfolio, (b) review and analyze on a periodic basis such Portfolio
holdings and transactions in order to determine their appropriateness. The minimum investment in
the “Core - Plus” is $500,000

Please Nate: I nvestment Risk. Different types of investments involve varying degrees of
risk, and it should not be assumed that future performance of any specific investment or
investment strategy (including the investments and/or investment strategies recommended
or undertaken by the Registrant) will be profitable or equal any specific performance
level(s).




Clients should be awarethat they can lose their principal investment and any funds
borrowed should their account fall into negative equity. The following general risks are
associated with the investment strategies employed by the strategy a) the selected Portfolio may
declinein value if securitiesin general decline, b) the selected Portfolio may decline in value even
if the value of securitiesin general rises, c) the selected Portfolio might rise less or decline more
than the value of securitiesin general or other aternatives, d) the selected Portfolio may increase
in value while the Client’s assets are invested in a money market fund, €) Portfolio losses cannot
be precisdly limited by the use of stop-loss orders, f) the Adviser may not be able to take full
advantage of gainsin rising markets.

The risks set forth bel ow represent a general summary of additional risks associated with an
investment in one of our programs.

Counterparty risk. Therisk that a counter party in arepurchase agreement or other derivative
investment could fail to honor the terms of its agreement.

Credit risk. Debt securities are subject to the risk that an issuer will fail to make timely payments
of interest or principal, or go bankrupt, or that the value of the securities will decline because of a
market perception that the owner may not make payment on time. The lower the rating of a debt
security, the higher its credit risk.

Interest raterisk. Prices of debt securities tend to move inversely with changesin interest rates.
For example, when interest ratesrise, yields on existing bonds become less attractive, causing
their market values to decline. The longer the effective maturity and duration of the strategy’s
portfolio, the more the value of your investment is likely to react to interest rates.

Market risk. The price of a security, bond, or mutual fund may drop in reaction to tangible and
intangible events and conditions. Thistype of risk is caused by externa factors independent of a
security’s particular underlying circumstances. For example, political, economic and social
conditions may trigger market events.

Liquidity risk. When there islittle or no active trading market for specific types of securities, it
can become more difficult to sell the securities at or near their perceived value. In such a market,
the value of such securities and the value of your investment may fall dramatically, even during
periods of declining interest rates. Liquidity risk also exists when a particular derivative
instrument is difficult to purchase or sell. If a derivative transaction is particularly large or if the
relevant market isilliquid (asis the case with many privately negotiated derivatives), it may not
be possibleto initiate a transaction or liquidate a position at an advantageous time or price. The
secondary market for certain municipal bonds tends to be less well developed or liquid than many
other securities markets, which may adversely affect the strategy’s ability to sell such municipal
bonds at attractive prices.

Inflation risk: When any type of inflation is present, adollar today will not buy as much asa
dollar next year, because purchasing power is eroding at the rate of inflation.

Leveragerisk. The use of leverage may exaggerate the effect of any increase or decrease in the
value of an account’s holdings, and make any change in an account’s investment performance
greater than it would be without the use of leverage. This could result in increased volatility of
investment returns. Leverage may also increase interest expense, which may lower an account’s
investment returns. Please read Item 4 of this brochure for information on the maximum amount
of leverage used for each program.

Futures contracts. Futures contracts generally provide a high degree of liquidity and alow level
of counterparty performance and settlement risk. While the use of futures contracts by a portfolio
can amplify again, it can also amplify aloss. Thisloss can be substantially more money than the
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initial margin posted by the portfolio pursuant to the contracts. There is no assurance of market
liquidity for futures contracts, whether traded on an exchange or in the over-the-counter market
and, as aresult, there may be times where a portfolio would not be able to close afuture
investment position when it wanted to do so. Upon entering into a futures transaction, a portfolio
will generally be required to deposit an initial margin payment with the futures commission
merchant (the “futures broker”). The initial margin payment will be deposited with a portfolio’s
custodian in an account registered in the futures broker’s name; however, the futures broker can
gain access to that account only under specified conditions. Asthe future is marked-to-market to
reflect changesin its market value, subsequent margin payments, called variation margin, will be
paid to or by the futures broker on adaily basis. Prior to expiration of the future, if a portfolio
electsto close out its position by taking an opposite position, afinal determination of variation
margin is made, additional cashisrequired to be paid by or released to the portfolio, and any loss
or gainisrealized for tax purposes. Position limits also apply to futures traded on an exchange.
An exchange may order the liquidation of positions found to be in violation of those limits and
may impose certain other sanctions. Initial margin is posted to a collateral pool which may be
used to cover third-party liabilitiesin an event of default by a clearing broker or amajor clearing
broker’s client.

Government securities risk. Not all obligations of the U.S. government’s agencies and
instrumentalities are backed by the full faith and credit of the U.S. Treasury. Some obligations are
backed only by the credit of the issuing agency or instrumentality, and in some cases there may
be some risk of default by the issuer. Any guarantee by the U.S. government or its agencies or
instrumentalities of a security held by the strategy does not apply to the market value of such
security. A security backed by the U.S. Treasury or the full faith and credit of the United Statesis
guaranteed only asto the timely payment of interest and principal when held to maturity. In
addition, because many types of U.S. government securities trade actively outside the United
States, their prices may rise and fall as changesin globa economic conditions affect the demand
for these securities.

High yield bond risk. The strategy may invest to alimited extent in high yield bonds. High yield
(“junk’™) bonds involve greater credit risk, including the risk of default, than investment grade
bonds, and are considered predominantly speculative with respect to the issuer’s ability to make
principal and interest payments. The prices of high yield bonds can fall dramatically in response
to bad news about the issuer or itsindustry, or the economy in general.

Municipal bond market risk. The amount of public information available about municipal bonds
isgeneraly lessthan that for corporate equities or bonds. Special factors, such aslegislative
changes, and state and local economic and business developments, may adversely affect the yield
and/or value of the strategy’s investments in municipal bonds. Other factors include the general
conditions of the municipal bond market, the size of the particular offering, and the maturity of
the obligation and the rating of the issue. Changes in economic, business or political conditions
relating to a particular municipal project, municipality, or state in which the strategy invests may
have an impact on the value of your investment.

Municipal leaserisk. Because municipal leases generally are backed by revenues from a
particular source or that depend on future appropriations by municipalities and are not obligations
of their issuers, they are less secure than most municipal obligations.

Municipal securitiesrisk. Investments in municipal securities may be affected by a variety of
factorsin the cities, states and regions in which the strategy invests, as well asthe municipal
market as awhole. Special factors, such aslegidative changes and local and business
developments, may adversely affect the yield and/or market value of the strategy’s investments in
municipal securities. Other factors include the general conditions of the municipal securities
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market, the size of a particular offering, and the maturity of the abligation and the rating of the
issue. Changesin economic, business or political conditions relating to a particular municipal
project, municipality, or state in which the strategy invests may have an impact on the value of
your investment.

Non-diversification risk. A strategy maybe non-diversified, which means that the strategy may
invest arelatively high percentage of its assetsin alimited number of issuers. Therefore, the
strategy’s performance may be more vulnerable to changes in the market value of a single issuer
or group of issuers and more susceptible to risks associated with a single economic, political or
regulatory occurrence than a diversified strategy.

Options. Options positions may include both long positions, where a portfolio is the holder of put
or cal options, aswell as short positions, where a portfolio is the seller (writer) of an option.
Option techniques can involve arelatively higher level of risk. The expiration of unexercised long
options effectively results in loss of the entire cost, or premium paid, for the option. Conversely,
the writing of an uncovered put or call option can involve, similar to short-selling, atheoretically
unlimited risk of an increase in a portfolio’s cost of selling or purchasing the underlying securities
in the event of exercise of the option.

Sate-specific risk. A state -specific strategy is subject to the risk of that state’s economy, and the
revenues underlying its municipal bonds, may decline. Investing primarily in asingle state makes
the strategy more sensitive to risks specific to the state and may magnify other risks.

Tax risk. To be tax-exempt, municipal bonds generally must meet certain regulatory
requirements. If any such municipal bond fails to meet these regulatory requirements, the
interest received by the strategy from its investment in such bonds and distributed to you
will be taxable.

The Registrant’s methods of analysis and investment strategies do not present any
significant or unusual risks.

However, every method of analysis has its own inherent risks. To perform an accurate
market analysis the Registrant must have access to current/new market information. The
Registrant has no control over the dissemination rate of market information; therefore,
unbeknownst to the Registrant, certain analyses may be compiled with outdated market
information, severely limiting the value of the Registrant’s analysis. Furthermore, an
accurate market analysis can only produce a forecast of the direction of market values.
There can be no assurances that a forecasted change in market value will materialize into
actionable and/or profitable investment opportunities.

B. The Registrant’s primary investment strategy - Long Term Purchases, Short Term
Purchases, and Trading - arefundamental investment strategy. However, every investment
strategy has its own inherent risks and limitations. For example, longer term investment
strategies require alonger investment time period to allow for the strategy to potentially
develop. Shorter term investment strategies require a shorter investment time period to
potentially develop but, as a result of more frequent trading, may incur higher
transactional costs when compared to alonger term investment strategy.

C. Currently, the Registrant’s primary investment strategy focuses on purchasing “special
situation” municipal bonds (i.e., bonds that the Registrant believes will offer a higher
return and/or more yield to the client than other municipal bonds). The Registrant seeks



to locate, research and invest in misunderstood, mispriced and undervalued high quality,
tax-exempt bonds. The Registrant attempts to accomplish the strategy objective without
extending maturities or sacrificing investment quality. The Registrant’s goal is to produce
amore valuable tax-free investment for clients without materially increasing risk.

Please Note: Strategy Limitations. As indicated above, the Registrant’s primary
investment strategy focuses on the purchase of “special situation” municipal bonds that the
Registrant believes will offer a higher return and/or yield than non-special situation bonds.
The Registrant isnot an asset allocator. Accordingly, the Registrant’s investment strategy
may not be an appropriate strategy for a client’s entire investment portfolio. Each client
should be guided accordingly.

Item 9 Disciplinary Information

The Registrant has not been the subject of any disciplinary actions.

Item 10 Other Financial Industry Activities and Affiliations

A. Neither the Registrant, nor its representatives, are registered or have an application pending
to register, as abroker-dealer or aregistered representative of abroker-dealer.

B. Neither the Registrant, nor itsrepresentatives, are registered or have an application pending
to register, as a futures commission merchant, commodity pool operator, a commodity
trading advisor, or arepresentative of the foregoing (either registered or exempt).

C. TheRegistrant shares office space and equipment with CMG, an unr elated SEC registered
investment adviser. CMG also provides certain administrative support to the Registrant.
Furthermore, the Registrant and CMG have entered into a sub-advisory agreement in which
the Registrant shall act as the sub-advisor for certain CMG clients who seek to invest all or
a portion of their assets in municipal securities in accordance with the Registrant’s
municipal securities investment strategy.

In addition, the Registrant’s Principal, William Watkinson, has entered into a consulting
arrangement with CMG to provide marketing and client development support related to
municipal securitiesinvestments.

Neither Mr. Watkinson nor the Registrant is arelated person of CMG Capital Management
Group, Inc. (“CMG”).. The following is set forth for full disclosur e purposes.

In addition, the Registrant’s Principal, William Watkinson, has entered into a consulting
arrangement with CMG to provide marketing and client development support related to
municipal securities investments

D. The Registrant and/or representatives of the Registrant may buy or sell securities, at or
around the same time as those securities are recommended to clients. The Registrant and/or
representatives of the Registrant may invest in private funds with similar market
investments. These practices create a situation where the Registrant and/or representatives
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of the firm are in a position to materially benefit from the sale or purchase of those
securities or activities of the investments vehicle they are invested in. Therefore, this
situation creates a potential conflict of interest. As indicated above in Item 11 C, the
Registrant has a persona investments policy in place to monitor the persona securities
transactions and securities holdings and investment vehicle hol dings of each of Registrant’s
Access Persons.

The Registrant may from time to time enter into relationships with sub advisors to fulfill
the investment objectives of the Client. The Registrant in these instances maintains the
fiduciary oversight of the Clients Account. Sub-Advisory Agreements are kept on filewith

the Registrant.

E. The Registrant has entered into a sub-advisory agreement with “AHWCO” to provide
services as prescribed in item 7.

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

A. The Registrant maintains an investment policy relative to personal securities transactions.
This investment policy is part of Registrant’s overall Code of Ethics, which serves to
establish a standard of business conduct for all of Registrant’s Representativesthat is based
upon fundamenta principles of openness, integrity, honesty and trust, a copy of which is
available upon request.

In accordance with Section 204A of the Investment Advisers Act of 1940, the Registrant
also maintains and enforces written policies reasonably designed to prevent the misuse of
material non-public information by the Registrant or any person associated with the
Registrant.

B. Neither the Registrant nor any related person of Registrant recommends, buys, or sells for
client accounts, securities in which the Registrant or any related person of Registrant hasa
material financial interest.

C. The Registrant and/or representatives of the Registrant may buy or sell securities that are
also recommended to clients. This practice may create a situation where the Registrant
and/or representatives of the firm are in a position to materially benefit from the sale or
purchase of those securities. Therefore, this situation creates apotential conflict of interest.
Practices such as “scalping” (i.e., a practice whereby the owner of shares of a security
recommends that security for investment and then immediately sellsit at a profit upon the
rise in the market price which follows the recommendation) could take place if the
Registrant did not have adequate policiesin place to detect such activities. In addition, this
requirement can help detect insider trading, “front-running” (i.e., personal trades executed
prior to those of the Registrant’s clients) and other potentially abusive practices.

The Registrant has a personal securities transaction policy in place to monitor the persona
securities transactions and securities holdings of each of the Registrant’s “Access Persons”.
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The Registrant’s securities transaction policy requiresthat Access Person of the Registrant
must provide the Chief Compliance Officer or his/her designee with awritten report of the
their current securities holdings within ten (10) days after becoming an Access Person.
Additionally, each Access Person must provide the Chief Compliance Officer or hig’her
designee with a written report of the Access Person’s current securities holdings at least
once each twelve (12) month period thereafter on a date the Registrant selects; provided,
however that at any time that the Firm has only one Access Person, he or she shall not be
required to submit any securities report described above.

The Registrant and/or representatives of the Registrant may buy or sell securities, at or
around the same time as those securities are recommended to clients. This practice creates
a situation where the Registrant and/or representatives of the firm are in a position to
materially benefit from the sale or purchase of those securities. Therefore, this situation
creates a potential conflict of interest. Asindicated above in Item 11 C, the Registrant has
a personal securities transaction policy in place to monitor the personal securities
transaction and securities holdings of each of Registrant’s Access Persons.

ltem 12 Brokerage Practices

A.

In the event that the client requests that the Registrant recommend a broker-
dealer/custodian for execution and/or custodial services (exclusive of those clientsthat may
direct the Registrant to use a specific broker-dealer/custodian), Registrant generaly
recommends that investment management accounts be maintained at Schwab. Prior to
engaging Registrant to provide investment management services, the client will berequired
to enter into a formal Investment Advisory Agreement with Registrant setting forth the
terms and conditions under which Registrant shall manage the client's assets, and aseparate
custodial/clearing agreement with each designated broker-deal er/custodian.

Factors that the Registrant considers in recommending Schwab (or any other broker-
dealer/custodian to clients) include historical relationship with the Registrant, financial
strength, reputation, execution capabilities, pricing, research, and service. Although the
commissions and/or transaction fees paid by Registrant's clients shall comply with the
Registrant's duty to obtain best execution, a client may pay a commission that is higher
than another qualified broker-dealer might charge to effect the same transaction where the
Registrant determines, in good faith, that the commission/transaction fee is reasonable in
relation to the value of the brokerage and research services received. In seeking best
execution, the determinative factor is not the lowest possible cost, but whether the
transaction representsthe best qualitative execution, taking into consideration the full range
of broker-dealer services, including the value of research provided, execution capability,
commission rates, and responsiveness. Accordingly, athough Registrant will seek
competitive rates, it may not necessarily obtain the lowest possible commission rates for
client account transactions. The brokerage commissions or transaction fees charged by the
designated broker-dealer/custodian are exclusive of, and in addition to, Registrant's
investment management fee. The Registrant’s best execution responsibility is qualified if
securitiesthat it purchases for client accounts are mutual funds that trade at net asset value
as determined at the daily market close.
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1. Research and Additional Benefits

Although not amaterial consideration when determining whether to recommend that a
client utilize the services of a particular broker-dealer/custodian, Registrant may
receive from Schwab (or another broker-dealer/custodian) without cost (and/or at a
discount) support services and/or products, certain of which assist the Registrant to
better monitor and service client accounts maintained at such ingtitutions. Included
within the support servicesthat may be obtained by the Registrant may be investment-
related research, pricing information and market data, software and other technology
that provide access to client account data, compliance and/or practice management-
related publications, discounted or gratis consulting services, discounted and/or gratis
attendance at conferences, meetings, and other educational and/or social events,
marketing support, computer hardware and/or software and/or other products used by
Registrant in furtherance of its investment advisory business operations.

Asindicated above, certain of the support services and/or products that may bereceived
may assi st the Registrant in managing and administering client accounts. Others do not
directly provide such assistance, but rather assist the Registrant to manage and further
develop its business enterprise.

Registrant’s clients do not pay more for investment transactions effected and/or assets
maintained at Schwab as a result of this arrangement. There is no corresponding
commitment made by the Registrant to Schwab or any other any entity to invest any
specific amount or percentage of client assets in any specific mutual funds, securities
or other investment products as result of the above arrangement.

The Reqistrant’s Chief Compliance Officer, William J. Watkinson, remains
available to address any questions that a client or prospective client may have
regarding the above arrangement and any corresponding perceived conflict of
interest such arrangement may create.

2. The Registrant does not receive referrals from broker-dealers.

3. The Registrant does not generally accept directed brokerage arrangements (when a
client requires that account transactions be effected through a specific broker-dealer).
In such client directed arrangements, the client will negotiate terms and arrangements
for their account with that broker-dealer, and Registrant will not seek better execution
services or prices from other broker-dealers or be able to "batch" the client's
transactions for execution through other broker-dealers with orders for other accounts
managed by Registrant. As a result, client may pay higher commissions or other
transaction costs or greater spreads, or receive lessfavorable net prices, on transactions
for the account than would otherwise be the case.

Please Note: In the event that the client directs Registrant to effect securities
transactions for the client's accounts through a specific broker-dealer, the client
correspondingly acknowledges that such direction may cause the accounts to incur
higher commissions or transaction costs than the accounts would otherwise incur had
the client determined to effect account transactions through alternative clearing
arrangements that may be available through Registrant.
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The Reqistrant’s Chief Compliance Officer, William J. Watkinson, remains
available to address any questions that a client or prospective client may have
r egarding the above arrangement.

B. To the extent that the Registrant provides investment management services to its clients,
the transactions for each client account generaly will be effected independently, unless
the Registrant decides to purchase or sdll the same securities for several clients at
approximately the same time. The Registrant may (but is not obligated to) combine or
“bunch” such orders to obtain best execution, to negotiate more favorable commission
rates or to allocate equitably among the Registrant’s clients differences in prices and
commissions or other transaction costs that might have been obtained had such orders been
placed independently. Under this procedure, transactions will be averaged asto price and
will be allocated among clients in proportion to the purchase and sale orders placed for
each client account on any given day. The Registrant shall not receive any additional
compensation or remuneration as aresult of such aggregation.

[tem 13 Review of Accounts

A. For those clients to whom Registrant provides investment supervisory services, account
reviews are conducted on an ongoing basis by the Registrant's Principal. All investment
supervisory clients are advised that it remains their responsibility to advise the Registrant
of any changes in their investment objectives and/or financial situation. All clients (in
person or via telephone) are encouraged to review their financia planning issues (to the
extent applicable), investment objectives and account performance with the Registrant on
an annual basis.

B. The Registrant may conduct account reviews on an other than periodic basis upon the
occurrence of atriggering event, such as a change in client investment objectives and/or
financial situation, market corrections and client request.

C. Clients are provided, at least quarterly, with written transaction confirmation notices and
regular written summary account statements directly from the broker-dealer/custodian
and/or program sponsor for the client accounts. The Registrant may also provide awritten
periodic report summarizing account activity and performance.

Item 14 Client Referralsand Other Compensation

A. Asreferenced in Item 12.A.1 above, the Registrant may receive an indirect economic
benefit from Schwab. The Registrant, without cost (and/or at a discount), may receive
support services and/or products from Schwab.

Registrant’s clients do not pay more for investment transactions effected and/or assets

maintained at Schwab as a result of this arrangement. There is no corresponding
commitment made by the Registrant to Schwab or any other any entity to invest any
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B.

specific amount or percentage of client assets in any specific mutual funds, securities or
other investment products as result of the above arrangement.

Watkinson Capital Advisors has identified a number of RIA’s, each of which provides a
unique Investment Management offering to its clients. New RIA’s may be suggested from
time to time. In working with a client, the Registrant attempts to determine the general
investment goals and risk tolerance of the client, as well as gain a sense of the type and
scope of advisory services needed. During these discussions, one or more RIA’s may be
presented to the client for consideration. The ultimate decision to elect an investment
platform in which the “Client” will use a suggested Sub-Advisor is solely of the client’s
authorization. “Clients” will need to sign the third parties documents to effectuate the
contract.

Prior to introducing third party managers to Pennsylvania “Clients”, WCA will determine
the following:

a  Whether the |A is registered with the Pa Securities Commission under
Section 301 of the Pennsylvania Securities Act of 1973 (“1972 Act”)

b.  Whether thelA isrelying on an exclusion from the definition of investment
Advisor under Section 102 (J) of the 1972 Act;

C.  Whether the lA isrelying on an exemption from registration under Section 302(d)
of the 1972 Act; or

d. If thelA isregistered with the Securities and Exchange Commission, and whether
it hasfiled a Notification Filing with this Commission under Commission
Regulation 303. 015(a).

Referra clients do not pay a separate fee to Watkinson Capita Advisors. Watkinson
Capital Advisors acts as a “ Solicitor”, as defined under the Investment Advisers Act of
1940, for the RIA’s, and as such is compensated by each RIA according to individual
agreements with each. Each RIA provides a separate disclosure of this arrangement to each
potential client at the time the RIA’s are presented to the client for consideration.

As discussed earlier, referral clients do not pay a fee directly to Watkinson Capital
Advisors. Rather, the Registrant is compensated by the RIA to which the client isreferred.

The Registrant’s Chief Compliance Officer, William J. Watkinson, remains available
to address any questions that a client or_prospective client may have regarding the
above arrangement and any corresponding perceived conflict of interest any such
arrangement may cr eate.

The Registrant directly compensates persons, who are not supervised personnel for
Client referrals.
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Item 15 Custody

The Registrant shall have the ability to have its advisory fee for each client debited by the
custodian on a quarterly basis. Clients are provided, at least quarterly, with written
transaction confirmation notices and regular written summary account statements directly
from the broker-dealer/custodian and/or program sponsor for the client accounts. The
Registrant may also provide a written periodic report summarizing account activity and
performance.

Please Note: To the extent that the Registrant provides clients with periodic account
statements or reports, the client is urged to compare any statement or report provided by
the Registrant with the account statements received from the account custodian. Please
Also Note: The account custodian does not verify the accuracy of the Registrant’s advisory
fee calculation.

Rule 206(4)-2 Investment Advisors Act 1940 definesin Subsection (d2ii) Custody as Any
arrangement (including a general power of attorney) under which the “Advisor” is
authorized or permitted to withdraw client funds or securities maintained with a custodian
upon their instruction to the custodian. We may be deemed to have limited custody of
client funds due to our authority to instruct the custodian to deduct investment management
fees from client accounts. With the exception of this authority to deduct our investment
management fees, the Registrant does not have custody of client funds or securities

[tem 16 I nvestment Discretion

The client can only determine to engage the Registrant to provide investment advisory
services on a discretionary basis. Prior to the Registrant assuming discretionary authority
over a client’s account, client shall be required to execute an Investment Advisory
Agreement, naming the Registrant as client’s attorney and agent in fact, granting the
Registrant full authority to buy, sell, or otherwise effect investment transactions involving
the assets in the client’s name for found in the discretionary account.

Clients who engage the Registrant on a discretionary basis may, at anytime, impose
restrictions, in_writing, on the Registrant’s discretionary authority. (i.e. limit the
types/amounts of particular securities purchased for their account, exclude the ability to
purchase securities with an inverse relationship to the market, limit or proscribe the
Registrant’s use of margin, etc).

Clients should be aware that certain restrictions may limit our ability to employ our

strategy, which may result in investment performance that differs from other client
accounts
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[tem 17 Voting Client Securities

A. The Registrant does not vote client proxies. Clients maintain exclusive responsibility for:
(1) directing the manner in which proxies solicited by issuers of securities beneficially
owned by the client shall be voted, and (2) making all elections relative to any mergers,
acquisitions, tender offers, bankruptcy proceedings or other type events pertaining to the
client’s investment assets.

B. Clientswill receivetheir proxiesor other solicitationsdirectly from their custodian. Clients
may contact the Registrant to discuss any questions they may have with a particular
solicitation.

[tem 18 Financial Information

A. The Registrant does not solicit fees of more than $1,200, per client, six months or morein
advance.

B. The Registrant is unaware of any financial condition that is reasonably likely to impair its
ability to meet its contractual commitments relating to its discretionary authority over
certain client accounts.

C. TheRegistrant has not been the subject of a bankruptcy petition.
ANY OQUESTIONS: The Registrant’s Chief Compliance Officer, William J.

Watkinson, remains available to address any questions that a client or prospective
client may have regarding the above disclosures and ar rangements.

Item 19 Requirementsfor State Registered Advisers
A. Personal Executive Officersand Management Persons

William J. Watkinson
Born 1945

Post-Secondary Education
St. Joseph’s University | Bachelor of Sciencein Marketing | 1963-1967

Recent Business Background

Watkinson Capital AdvisorsLLC | President & CEO | Sept 2009-Present
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Penn Liberty Bank | ExecutiveVice-President | Oct 2004 — September 2009
Advest & Co. | Senior Vice President | Oct 2001 — Oct 2004
Pennsylvania Merchant Group | Senior Vice President | Feb 1998 — Oct 2001
Prudential SecuritiesInc. | First Vice President | Feb 1988 — Jan 1998
B. Other Business Activities
None
C. Additional Compensation
None
D. Mr. Watkinson is not involved in any events as listed below.
1. Any award or otherwise being found liable in arbitration claims

2. Any award or otherwise being found liablein any civil actions.

E. Mr. Watkinson does not have any additional relationships or arrangements with any issuer or
securities.

Brochure Supplement (Part 2B — Form Supplement)

Part 2B of Form ADV: Brochure Supplement:

This brochure supplement provides information about Investment Advisor Representatives affiliated with
(WCA), which provide investment advice. If you have any questions about the contents of this
supplement please contact Bill Watkinson (President).

Additional information about supervised persons included herein is available on the SEC’s website at
www.adviserinfo.sec.gov.

- Note For All Representatives Listed Below:
Educational Background and Business Experience

While “WCA” does not have standards of business background for persons associated with the firm,
professional members of the organization hold at least a Bachelor's Degree or have an equivalent level of

business experience. WCA personndl are encouraged to continue their job-related education.
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- Note For All Representatives Listed Below:

Definitions of Professional designations as they apply to such representatives. (provides explanation of
the description and minimum qualifications to hold such designations).

FINRA securities licenses: * All candidates must pass an examination administered by FINRA to acquire
these listed designations

Series 3 - The Series 3 exam is alicensing exam offered by the Financia Industry Regulatory Authority
(FINRA) to qualify commodities and futures brokers. It isa comprehensive exam covering all aspects of
commodities and futures trading including hedging and futures theory, as well asthe legal requirements
and regulations surrounding the industry.

Series 7 - The FINRA Genera Securities Representative is the broadest representative registration
category. This qualification (Series 7) allows an individual to function as a representative dealingin a
full range of products, including corporate equity and debt securities, real estate investment trusts,
options, municipal securities, government securities, open-end and closed-end investment company
shares, variable contracts, real estate securities, limited partnerships, oil and gas, and other direct
participation programs.

Series 24 - It qualifies an individual to supervise sales activities of a broker/dealer. It satisfies the testing
reguirements of the American Stock Exchange LL C, the Chicago Board Options Exchange Inc., the
Chicago Stock Exchange, the Municipal Securities Rulemaking Board, FINRA, the Pacific Exchange,
Inc., and the Philadel phia Stock Exchange.

Series 52 - The Municipal Securities Representative Qualification Examination is designed to measure a
gualification and competency to engage in the municipal securities business. The examination includes
guestions both on municipa securities and the municipal markets and on U.S. government, federal
agency and other financial instruments, economic activity, government policy, factors affecting interest
rates, and applicable federal securities|aws and regulations.

Series 53 - The municipal securities principa bears primary responsibility for overseeing the municipal
securities activities of a securities firm or bank dealer. In this capacity, a municipal securities principal
MANAGES, DIRECTS or SUPERVISES one or more of the following activities:

- underwriting of municipal securities;

- trading of municipal securities,

- buying or selling municipal securities from or to customers;

- rendering of financial advisory or consultant servicesto issuers of municipal
Securities;

- communi cations with customers about any of the above activities;

- maintaining records on the above activities;

- processing, clearing, and (in the case of securities firms) safekeeping of municipal
securities; and

- training of principals or representatives

Series 63 - The NASAA Series 63 exam is the Blue-Sky license, which is accepted by almost all states. It

covers state securities laws: Registration Requirements (broker-deal ers, agents and investment advisors),
regulation of securities, rule enforcement, fraudulent and prohibited practices.
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Series 65 - Completion of the Series 65 Exam will qualify an investment professional to operate as an
Investment Advisor Representative in certain states. The exam focuses on topic areas that are important
for an investment advisor to know when providing investment advice. These areas include topics such as
retirement planning, portfolio management strategies, and fiduciary obligations.

CFA Designation — A Chartered Financial Analyst is required to pass three rigorous examinations
covering ethical standards, investment analysis and portfolio management

1. William Watkinson - Control Person
1000 CONTINENTAL DRIVE
Suite 570

King of Prussia, PA. 19406-2848

2. Educationa Background and Business Experience.

William John Watkinson was born in 1945. Mr. Watkinson graduated from St. Joseph’s University in
1967, with aBachelor of Science degreein Marketing. Mr. Watkinson has been President and Chief
Executive Officer of Watkinson Capital Advisors, LLC since September 2009. Involvement in the
financial industry dates from 1968 where he was employed with Hornblower & Weeks in Philadel phia.
Pa. He later joined EF Hutton and Co. as a Vice President in their Public Finance department, responsible
for Municipal Bond sales and marketing in the Mid-Atlantic division through 1988. He then joined
Prudential Securities as aVice-President and was employed there until 1998. He then joined PMG Ltd
and later became an institutional salesman with Advest & Co., adivision of Merrill Lynch until 2004.
Watkinson was an Executive Vice President of Penn Liberty Bank from October 2004 to September 2009.
Mr. Watkinson holds FINRA securities licenses, Series 63 & 65.

3. Disciplinary Information
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William Watkinson has not been involved in any legal or disciplinary events,
related to past or present investment clients.

4  Other Business Activities

- None

5. Additiona Compensation

- None
6. Supervision

Mr. Watkinson is the majority owner/ control person

and President & CEO of the firm.

The Registrant has and continues to provide investment advisory

and supervisory services in accordance with the Registrant’s policies and
procedures manual. WCA'’s policies and procedures comply with the
requirements of supervision regquirements of Section 203(e)(6) of the
Investment Advisor’s Act (“Act™). All of William’s trading is done

within the confines of (WCA) programs.

7. Reguirements for State-Registered Advisors

A. Mr. Watkinson is not involved in any events as listed below.

1. Any award or otherwise being found liablein arbitration
claims.

2. Any award or otherwise being found liable in any civil actions.

B. IsNot Subject of any bankruptcy petition.
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