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Item 2 - Material Changes

This Disclosure Brochure Material Changes section, dated March 20, 2020, is an update to the
August 13, 2019 version previously circulated. Our full Disclosure Brochure may be requested, at
no charge, by contacting Andrew Wetzel, Chief Compliance Officer at (804) 775-0317 or
awetzel@tlcadvisory.com. Our full Brochure 1is also available on our web site,
www.TLCAdvisory.com.

While there were no changes that were deemed to be material in nature, the following
items were updated:

Item 4 - Advisory Business

As of December 31, 2019, London Company had a total of $10.3 billion in assets under
management, all of which were discretionary assets.

Item 14 - Client Referrals and Other Compensation

Language was added to disclose a new solicitor relationship.
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Item 4 - Advisory Business

The London Company of Virginia, LLC (“London Company”) is an independently owned SEC-
registered investment advisor. The firm was originally founded in 1994 and is headquartered in
Richmond, Virginia. It was established by Stephen M. Goddard, CFA and is focused on managing
primarily domestic equities with a conservative, long term orientation. Mr. Goddard is the majority
owner of the firm and serves as Founder, Chairman and Chief Investment Officer. The London
Company is organized as a Delaware limited liability company, formed in 2012, in a corporate
reorganization in connection with a minority (non-controlling) equity investment made in the firm
by LPC London, LP, an affiliate of Lincoln Peak Capital. Lincoln Peak Capital is a private investment
firm that specializes in partnering with investment management firms to help preserve their
independence and facilitate equity transitions within a firm to key next generation management
members.

The London Company provides discretionary portfolio management services to individuals and
institutional investors through separate, sub-advisory, and wrap fee programs, as well as non-
discretionary services, via certain model portfolios (UMA). We offer multiple equity investment
strategies, which are discussed in [tem 8 of this brochure. Our clients choose one of our investment
strategies to meet their needs. Upon request, we will often work with clients to accommodate client-
specific restrictions on any of our investment strategies.

Separately Managed Accounts

Separately managed accounts are individually managed and maintained for tax-exempt and taxable
clients on a fully discretionary basis. The account portfolios are comprised primarily of domestic
equities with a core/value emphasis and long-term orientation.

Sub-Advisory Accounts

London Company has sub-advisory relationships with other investment firms. We provide
discretionary investment advice on a separate account basis to clients of these outside
intermediaries. We strive to manage these accounts in the same manner as our direct accounts. The
terms and conditions of these arrangements may vary and contact between London Company and
such clients will typically take place through the relevant intermediary. Clients who obtain our
services on a sub-advisory basis are able to impose restrictions on the management of their accounts.

We also act as a sub-advisor to several registered mutual funds. As such, we provide professional
investment advisory services on a discretionary basis for several equity mutual funds. Investments
for the mutual funds are managed in accordance with each fund’s investment objective, strategies,
and restrictions. They are not tailored to the individualized needs of any particular investor in the
fund.

Investment Manager Services

London Company serves as investment manager to a Collective Investment Trust (“CIT”), sponsored
by a trust company. We serve as the investment manager, pursuant to an investment management
agreement, and receive a fee for managing the investment portfolio. The CIT has not been registered
under federal or state securities laws, and is subject to an exemption provided by Rule 3(c)(11) of
the Investment Company Act of 1940. The CIT is only available for investment by qualified retirement
plans and is not for sale to the general public.



Wrap Fee Program Accounts

London Company serves as a sub-advisor in several “wrap fee” programs, in which clients establish
an account in an investment program offered by another investment advisor (wrap program
sponsor). As such, London Company may sub-advise a portion, or all, of an account. Client accounts
in wrap fee programs are typically assessed, by the wrap program sponsor, a bundled or blanket fee
for transactions and investment advisory service fees (wrap fee). London Company receives a
portion of the wrap fee from the sponsor, as a sub-advisor to these programs. In these relationships
we do not typically have direct contact with the underlying client, as we do with our direct accounts,
although we manage these accounts to the same model as our non-wrap accounts.

Model-Based Programs

Pursuant to an agreement, certain Unified Managed Account (UMA) or Model Program Sponsors
(“Sponsor”) receive London Company’s model securities portfolio for a particular investment style
and, based on that model, the Sponsor or its designated representative (“Overlay Manager”) exercises
investment discretion and executes each investor’s portfolio transactions predicated on the
Sponsor’s or Overlay Manager’s own investment judgment. These Programs are referred to as
Model-Based Programs. London Company typically provides its model portfolio (also known as
impersonal investment advice) to the Sponsor or Overlay Manager, who subsequently, provides
investment advice to its clients, based on their individual needs. When changes are made to a model
by London Company, the Sponsor or Overlay Manager is responsible for implementing any
modifications in their client accounts that are invested in the specific strategy. The Sponsor/Overlay
Manager may or may not elect to execute all the purchase and/or sale transactions suggested by
submissions of revisions in the model portfolio.

London Company does not have any contact with the underlying client of these programs. London
Company does not enter trades, receive trade reports, or have access to any client reporting related
to these accounts. It is the responsibility of the Sponsor to determine whether our model is suitable
for their clients.

ASSETS UNDER MANAGEMENT

As of December 31, 2019, London Company had a total of $10.3 billion in assets under management,
all of which were discretionary assets.



Item 5 - Fees and Compensation

SEPARATELY MANAGED ACCOUNTS

Advisory fees for separately managed accounts are calculated as a percentage of assets under
management and are payable quarterly, in arrears, based on the quarter-end account value. Some
accounts may choose to be billed in advance. Below is the standard fee schedule:

Asset Level Annual Fee
On first $100,000,000 1.00%
Over $100,000,000 Negotiable

Minimum account size of $10,000,000 for all strategies.
(London Company may agree to manage client
accounts below our stated minimum size)

London Company reserves the right to negotiate fees at all levels. Some clients pay more or less than
others depending on certain factors, such as the type and size of the account, and existence of related
accounts. The negotiated fee is specified in the agreement between London Company and the client.
Fees are primarily deducted directly from client assets, but we offer the option to bill clients for fees
incurred.

Advisory agreements can be terminated by the client upon prior written notice to London Company.
Wrap program clients must request termination directly with their wrap program sponsor. In the
event that an advisory contract is terminated prior to the conclusion of a billing period, a pro rata
portion of any pre-paid fees will be paid by the wrap program sponsor, in accordance with the
agreement.

SUB-ADVISORY ACCOUNTS:

The fee for accounts for which London Company acts as a mutual fund sub-adviser is negotiated with,
and compensated by, the mutual fund company. Fees for accounts, where London Company serves
as sub-adviser, are separately negotiated and vary by relationship. Sub-advisory fees are charged in
a manner similar to separate accounts or paid directly by the financial intermediaries.

MODEL-BASED PROGRAM ACCOUNTS:

For model accounts, London Company is compensated directly by the outside firms, to which it
provides model accounts at a negotiated rate. The management fees and terms of these accounts are
negotiated by the client directly with the outside firm and do not involve London Company.



WRAP FEE PROGRAMS:

London Company manages accounts in wrap fee programs sponsored by other financial services
firms (“wrap program sponsor”). As part of these programs, the client pays a singled bundled fee to
the wrap program sponsor, instead of paying separately for investment advisory services,
commission on transactions, custodian fees, and other transaction-related fees. The wrap program
sponsor pays London Company a portion of the wrap fee for our investment advisory services. The
fee and service arrangements for accounts under any wrap fee program are negotiated between the
client and the wrap program sponsor. London Company is not generally informed of the fee
arrangements, nor do we share in any fees, other than the fee negotiated between London Company
and the wrap program sponsor. Wrap fee clients may be billed advisory fees on a quarterly basis, by
the wrap program sponsor, either in advance or arrears, as negotiated between both parties. London
Company may prepare and send invoices to its wrap program sponsors for distribution to wrap fee
program clients; however, wrap program sponsors may opt to create their own invoices in lieu of
ours. In the case of ERISA accounts, the fee for managing the account, which is paid to London by the
wrap program sponsor, as set forth in the program agreement, may be considered indirect
compensation.

OTHER FEES AND EXPENSES:

Clients in separately managed accounts, model-based accounts, sub-advisory accounts, and wrap fee
accounts may incur brokerage and other transaction costs, in addition to the fee paid to London
Company (refer to Item 12: Brokerage Practices). These fees are assessed by custodians, brokers,
and other third parties, and may include non-affiliated manager fees, custodial fees, deferred sales
charges, odd-lot differentials, transfer taxes, wire transfer and electronic fund fees, and other fees
and taxes on brokerage accounts and securities transactions. Mutual funds and exchanged traded
funds also charge internal management fees, which are disclosed in a fund’s prospectus. To avoid the
duplication of fees and the potential conflicts of interest, we do not charge our separately managed
accounts a fee on assets that are invested in mutual funds we advise.

London Company’s supervised persons do not accept compensation for the sale of securities or other
investment products, including asset-based sales charges or service fees from the sale of mutual
funds.

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

We have a limited number of clients on performance fee arrangements. The performance-based fee
option is an advisory fee based on a percent of capital gains or appreciation of client assets. The
performance fee is calculated at a rate of 15% on the amount by which the net profit exceeds 6%
within a year’s time. A loss in any one year will be recovered in full before performance fees are
assessed in subsequent years.

The receipt of performance-based fees for separate accounts creates conflicts of interest.
Performance-based fees paid to investment advisers may be significantly higher than the asset-based
fees paid on traditional accounts, thus creating an incentive to favor these accounts. In order to
reduce potential conflicts of interest, London Company does not show preferential treatment to
accounts under a performance-based fee arrangement. All accounts are managed within their
respective strategies, given account restrictions and/or constraints. We perform periodic reviews of
the performance fee accounts to assure consistency with the separate fee accounts. We also have



trade rotation procedures in place to ensure that performance fee accounts do not take preference
over separate accounts in the allocation of trades.

Item 7 - Types of Clients

Through separately managed accounts, model-based account programs, sub-advisory programs, and
wrap fee programs, London Company provides portfolio management services to individuals, high
net worth individuals, pension, foundations, Taft-Hartley, public, profit-sharing, bank or thrift
institutions, investment companies, trusts, estates, and charitable organizations. The vast majority
of these arrangements are discretionary, and London Company selects the investments and trades
on the client’s behalf without prior consultation with the client. London Company participates in a
limited number of arrangements where it provides a model portfolio to clients, but does not exercise
trading discretion. These arrangements include model-based programs/UMAs of certain Sponsors.

There is a minimum account size of $10,000,000 for all strategies; however, London Company may
agree to manage separate accounts below our stated minimum size.

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

EQUITY STRATEGIES

London Company offers multiple distinct investment strategies, all relatively concentrated with low
annual turnover. Each strategy is created from the same, universal investment process.

Small Cap - The Small Cap strategy invests mainly in conservative, low-beta small cap equities
with a focus on above-average downside protection. Primarily, we seek profitable, financially
stable small cap companies that consistently generate free cash flow, high returns on
unleveraged operating capital, trade at significant discounts to their intrinsic values, and are
run by shareholder-oriented management. Positions are usually within the market
capitalization range of the major, domestic small cap indices.

Mid Cap - The Mid Cap equity strategy invests mainly in conservative, low-beta mid cap
equities with a focus on above-average downside protection. Primarily, we seek profitable,
financially stable mid cap companies that consistently generate free cash flow, high returns on
unleveraged operating capital, trade at significant discounts to their intrinsic values, and are
run by shareholder-oriented management. Positions are usually within the market
capitalization range of the major, domestic mid cap indices.

Large Cap - The Large Cap strategy invests mainly in conservative, low-beta, large cap equities
with a focus on above-average downside protection. Primarily, we seek profitable, financially
stable, quality large cap companies which consistently generate free cash flow, high returns on
unleveraged operating capital, trade at rational valuations, and are run by shareholder-
oriented management. Positions are generally in the market capitalization range of the major
domestic large cap indices.

Income Equity - The Income Equity strategy invests mainly in common equities with a focus
on higher overall dividend yield orientation, which may be supplemented with primarily
investment grade, preferred equities. This strategy has a more conservative orientation,



focused on capital preservation, income and growth, in order to provide greater yield and
downside protection relative to our Large and Mid Cap strategies. Our Income Equity strategy
is designed to generate above-average, absolute returns over full market cycles.

Small-Mid Cap - The Small-Mid Cap strategy is an extension of our Small Cap strategy with
weighted market capitalization higher than our Small Cap portfolio, and is within the market
capitalization ranges of the major domestic small to mid cap indices.

Concentrated - The Concentrated strategy focuses on a smaller number of names that, in
combination, offer the team’s strongest conviction towards downside protection. This portfolio
typically holds less than half the number of names of our other strategies, and is managed with
fewer restrictions on sector or position weightings. Individual positions can and will, at times,
exceed greater than ten percent of the portfolio. The strategy is suitable for long term investors
with a tolerance for potentially higher short term performance deviation from the benchmark,
compared to our other strategies.

All Cap 25 - The All Cap 25 strategy focuses on a smaller number of names that, in combination,
offer the team’s strongest conviction towards downside protection, with fewer restrictions on
market capitalizations, sector and position weightings. The number of holdings is typically
around twenty-five. Individual positions will not exceed 15% of the portfolio, at cost, or 25%
at market value.

EQUITY INVESTING
The following are the guiding principles for our investment philosophy:

e Focus on cash return on tangible capital, not earnings per share

e The value of a company is determined by cash inflows and outflows discounted by the
optimal cost of capital

e Optimal diversification is essential to favorable investment results
Investing in securities involves risk of loss that clients should understand and be prepared to bear.

London Company utilizes a differentiated conservative investment process focused on bottom up,
fundamental analysis, utilizing a proprietary balance sheet optimization model and following a risk-
controlled sell discipline. We primarily seek the following characteristics: high return on capital,
consistent free cash flow generation, predictability and stability, and conservative valuations.

The firm screens for these primary characteristics by initially screening a broad equity universe
against an internally generated quantitative model, which ranks universe members by pretax
operating return on capital, pretax operating earnings/enterprise value and free cash flow yield.
London Company evaluates approximately the top 200 names of the corresponding universe based
on equal weightings of these factors.

The Investment Team will review and possibly seek potential purchase candidates from the screen.
However, candidates don’t necessarily have to be sourced from the screen if they generally meet our
investment discipline. The team will exercise further fundamental and qualitative analysis on
selected candidates, in addition to estimating intrinsic values by performing an internal balance sheet



optimization analysis, as well as adjusting to market other company assets that may provide further
downside protection.

The Investment Team also evaluates the company’s management, incentives, actions, capital
allocation decisions and corporate governance structure to ascertain whether or not management’s
interests are aligned with shareholders. It then looks at the sources of a company’s competitive
advantage as well as what levers management has at its disposal to increase shareholder value. This
information is gathered from company conference calls, competitor conference calls, industry
contacts, SEC filing review, periodical review, and Wall Street research.

Typically, 30 to 40 companies are evaluated annually through this process and are included on an
informal watch list. Companies on this list are companies that the investment team thinks could be
attractive long term investments, but there is some reason that prevents the company from being
included in the portfolio. Reasons for being on the buy watch list include the overall risk /reward
not being quite favorable enough to warrant purchase (i.e. not better than other investments
currently in the portfolio), management issues, lack of catalysts or needing more factual information.

Companies are moved off the buy watch list and into the portfolio when an event happens to make
the risk/reward attractive enough to warrant purchase. This usually occurs when the valuation
becomes more attractive and/or when new information gives us higher conviction with the
company’s investment thesis.

The process aims to result in a generally lower beta portfolio that is diversified optimally with the
expectation of better downside protection over a full market cycle.

London Company’s ultimate objective is to substantially outperform the index over full market cycles
with less risk, with risk being defined as permanent loss of capital. Our investment process attempts
to minimize risk in three ways. First, we are generally buying established profitable businesses with
stable cash flows and/or have significantly undervalued assets. Second, we are seeking to purchase
these companies at significant discounts to their intrinsic values. Third, a decline in any one position
that significantly impacts the product value by more than one percent of cost basis will trigger an
immediate review and become a potential candidate for a source of funds. The objective of this
discipline is to prevent investment decision errors from materially impacting the portfolio on the
downside.

In addition, we maintain general sector limits (2x benchmark weight for major sectors, in which
“major” is defined as benchmark sectors with over a 10% weighting) and new position limits (5% at
initial purchase and 10% at market) that aid us in limiting our concentration risk. Please note, our
Concentrated strategy is not constrained by the aforementioned limits. Additionally, the All Cap 25
product is not constrained by the individual holding limit, but does have a sector restriction of 2x
benchmark weight for major sectors, or 30%, whichever is greater.

Other potential sell triggers include overvaluation, deteriorating fundamentals, poor capital
allocation, above-average insider selling (more than 25% of total, personal holdings), or a more
promising alternative.



EqQuiTy RISKS

Equity and fixed income securities have distinct risks, which must be considered when investing. It
is also important to keep in mind that past performance of a security is not indicative of future results.

Equity Market Risk - Overall stock market risks may affect the value of the investments in
equity strategies. Factors such as U.S. economic growth and market conditions, interest rates,
and political events affect the equity markets.

Management Risk - Our judgments about the attractiveness, value and potential appreciation
of a particular asset class or individual security may be incorrect and there is no guarantee that
individual securities will perform as anticipated. The value of an individual security can be
more volatile than the market as a whole or our intrinsic value approach may fail to produce
the intended results. Our estimate of intrinsic value may be wrong or even if our estimate of
intrinsic value is correct, it may take a long period of time before the price and intrinsic value
converge.

Preferred Equity Market Risk - These securities generally increase or decrease in value based
on changes in interest rates. If rates increase, the value of preferred securities generally
declines. On the other hand, if rates fall, the value of preferred securities generally increases.

Preferred Equity Call Risk - A call feature allows an issuer to redeem or call a security prior
to its stated maturity date. In periods of falling interest rates, issuers may be more likely to call
in securities that are paying higher coupon rates than prevailing interest rates. In the event of
a call, the account holder would lose the income that would have been earned to maturity on
that security. Also, the market value of a callable security may decrease if it is perceived by the
market as likely to be called, which could have a negative impact on total return.

Small and Mid Cap Company Risk - Investments in small and mid cap companies may be
riskier than investments in larger, more established companies. The securities of these
companies may trade less frequently and in smaller volumes than securities of larger
companies. In addition, small and mid cap companies may be more vulnerable to economic,
market and industry changes. Because smaller companies may have limited product lines,
markets or financial resources, or may depend on a few key employees, they may be more
susceptible to particular economic events or competitive factors than larger capitalization
companies.

Credit Risk - In preferred equities, there is a risk that issuers and counterparties will not make
payments on the securities they issue. In addition, the credit quality of securities may be
lowered if an issuer’s financial condition changes. Lower credit quality may lead to greater
volatility in the price of a security which may affect liquidity and our ability to sell the security.

Item 9 - Disciplinary History

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events (i.e., criminal and/or civil action, administrative proceeding, self-regulatory
proceeding) that would be material to your evaluation of them or the integrity of their management.
London Company has no information applicable to this item.
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Item 10 - Other Financial Industry Activities and Affiliations

London Company’s management persons are not registered, nor do any management persons have
an application pending to register, as a broker-dealer, representative of a broker-dealer, futures
commission merchant, commodity pool operator, a commodity trading advisor, or an associated
person of the foregoing entities. London Company does not recommend or select other investment
advisers for clients. London Company is a sub-adviser to several publicly traded mutual funds:
Hennessy Equity and Income Fund, Touchstone Mid Cap Fund, Touchstone Small Cap Core Fund,
Touchstone Large Cap Fund, and American Beacon The London Company Income Equity Fund. We
are not officers or trustees of these investment companies and our role is limited to our sub-advisory
responsibilities.

Item 11 - Code of Ethics

London Company has adopted a Code of Ethics policy that fosters a high standard of business conduct
for the firm and its employees. Specifically, employees are required to comply with all applicable
securities laws and maintain privacy and confidentiality with respect to (1) client transactions,
holdings and personal information as set forth in the Privacy Notice, (2) firm securities
recommendations and other non-public material information, and (3) guidelines related to gifts and
contributions. All employees must accept, in writing, the terms of the Code of Ethics upon
employment, annually or as amended.

The Code of Ethics document is available upon request. Requests may be sent to The London
Company of Virginia, LLC, 1800 Bayberry Court, Suite 301, Richmond, Virginia 23226.

Personal Trading

Employees of London Company must adhere to the firm’s Personal Trading Policy and Procedures,
set forth in the Code of Ethics. Personal trade requests require pre-clearance and are reviewed on a
case-by-case basis by the Chief Compliance Officer. As such, an instance may arise in which an
Employee makes a transaction in a security that is currently held or traded in client accounts. London
Company employees are also required to receive pre-clearance for mutual fund trades in funds sub-
advised by the firm, if the transaction is outside of an employer-sponsored retirement plan.

All employees are required to submit quarterly personal securities transactions and annual holdings
reports for review by the Chief Compliance Officer, who will review these reports for trading conflicts
with client accounts. Employees are also required to have copies of brokerage statements for
reportable accounts sent to the Chief Compliance Officer, directly from the custodian(s), on a
quarterly basis, or as requested by the CCO. The Chief Compliance Officer will maintain
documentation of personal securities transactions, including any violations that occur and their
resulting actions.

Trade Errors

In the event of a trade error, the executing broker is contacted so that the error can be corrected as
soon as possible. The trader will document the error and take whatever steps are necessary to make
the correction. Trade errors will be considered on a case-by-case basis and adjustments will be made
accordingly. In correcting a trade error, London Company will generally reimburse a client’s account

11



for any losses arising from the error and any profits related to the error will generally remain in the
client’s account. The CCO will work with the trader to determine what steps will be taken to prevent
the error from recurring. This documentation will be maintained by the CCO.

Item 12 - Brokerage Practices

Broker Selection and Best Execution

London Company seeks to obtain the best trade execution for its clients. London Company has a Best
Execution Committee that meets quarterly to administer our best execution policy. The Committee
selects, approves and compensates brokers based on the range and quality of their brokerage
services, including, among other factors: execution capability, quality of research, coverage overlap,
trading expertise, commission rates, accuracy of execution, reputation and financial strength. The
Committee meets quarterly to determine the allocations for the selected brokers based on the
considerations described.

London Company may suggest clients use Charles Schwab & Co. for their custodian and directed
broker, due to their relatively low-cost commission structure, effective trade execution platform and
the ability to aggregate client trades. Schwab provides London Company with access to certain
services, which generally are available to independent investment advisors on an unsolicited basis,
at no charge to them.

London Company uses several trade execution procedures to ensure fair trade allocation and best
execution. When placing block trades, orders for directed/broker custody/wrap, non-directed and
UMA platforms will be entered based on a trade rotation schedule. Other factors, such as cash levels,
sector weightings, restrictions, tax considerations and other items will be taken into consideration,
as well as making sure all clients are treated fairly. Performance-based fee accounts will not receive
trading preference, but will be included in the directed or non-directed block, whichever applies to
the specific account. Traders and portfolio managers review and monitor trades for best execution.

Research and Other Soft Dollar Benefits

London Company considers the value of various services or products that a broker provides to the
firm, including the value of research services and products. Selecting a broker in recognition of such
other services or products is known as paying for those services or products with "soft dollars". Soft
dollar practices come into play when an investment adviser executes transactions with a broker with
which it has an arrangement to receive research products and services. London Company uses soft
dollars to acquire research products and services that fall within the safe harbor provided by the SEC
under Section 28(e) of the Exchange Act.

Receipt of research from brokers who execute client trades involves conflicts of interest. An adviser
that uses client brokerage commissions to obtain research receives a benefit, because it does not have
to produce or pay out-of-pocket for the research. Therefore, the adviser has an incentive to select or
recommend a broker based on its desire to receive the soft-dollar research in lieu of best execution
of client transactions. While it is possible that a commission incurred by the client may be higher on
any given transaction, the selection of the executing broker/dealer is made with all factors in mind,
including execution efficiency, settlement capabilities, research and overall financial health of the
broker.
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In order to mitigate this conflict:

e We do not enter into agreements with any broker regarding the placement of securities based
solely on soft dollar research.

e Research acquired by London Company through soft dollars is used for the benefit of all clients,
even though not all client transactions are executed at one brokerage firm. It should be noted that
the value of research cannot always be measured precisely and commissions paid for research
services certainly cannot always be allocated to clients in direct proportion to the value of the
services to each client. London Company does not usually attempt to allocate the relative costs
or benefits of research among client accounts because it believes that, in the aggregate, the
research it receives benefits clients and assists London Company in fulfilling its overall duty to
its clients.

London Company uses soft dollars to pay for a portion of certain “mixed use” items (products or
services that provide both research and non-research benefits). Although the allocation between soft
dollars and cash is not always capable of precise calculation, London Company makes a good faith
effort to allocate such items reasonably between the brokerage and research services and other
benefits and pays for such other benefits in cash. Records of any such allocations and payments are
maintained.

Within the last fiscal year, soft dollar arrangements have acquired research services through soft
dollar transactions including, but not limited to:

e economic, industry or company research reports or investment recommendations;

e compilations of securities prices, earnings, dividends and similar data;
e certain computerized databases;

e quotation services, research or analytical computer software and services.

Directed Brokerage and Aggregate Trades

Although we generally discourage clients from directing trades to a particular broker (except for
Schwab platform - see Broker Selection), we do have clients who request to direct trading to a specific
broker with whom they have a pre-established relationship. While not specifically directed, some
broker custody accounts and wrap programs will generally trade with their respective
broker/custodian or wrap program sponsor to avoid potential fees charged to the client account. We
will refer to these accounts as ‘directed’ accounts. By directing brokerage, London Company may be
unable to achieve the most favorable execution of client transactions and this practice may cost
clients more money. We inform our directed clients of these risks.

London Company has a trade allocation policy that allows it to select brokers for non-directed clients
who have given us full discretion. Trades are generally grouped together in an attempt to achieve
lower commission costs, faster execution and better execution prices. Blocked trades are allocated
on a pro rata basis at the average price. These lots may be rounded at the traders’ discretion.

Block trades are entered using a trade rotation schedule consisting of three groups: (1) non-direct

freely-traded accounts; (2) directed/broker custody/wrap accounts, and; (3) UMA programs. Within
this rotation, non-directed (DVP/RVP) accounts will trade first, due to their lack of trading
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restrictions. Directed/broker custody/wrap accounts will trade in equal rotation with UMA
programs, immediately following the non-directed accounts.

Within the directed and UMA accounts (groups 2 and 3), each has its own rotation. Traders assign a
number to each relationship, and each number is assigned a day on the calendar. When executing
block trades, the trading begins with the number in the rotation assigned to the current date on the
calendar, and proceeds sequentially down the list, until the entire directive is completed for that
group of accounts. Trading then proceeds to the next group.

The trade rotation list pertains to blocked trades only. Other factors such as sector weightings,
position percentages, restrictions, tax considerations and cash levels may affect the rotation. Trades
for the same issue, across multiple strategies, may be combined into a single block, which may affect
the rotation order for individual strategies. While every effort is made to block trades under the same
brokerage relationship, new accounts and accounts with excess cash balances may receive first
priority. Likewise, accounts with restrictions or particular tax circumstances may trade later in the
rotation. Clients significantly over or underweighted in a particular security may also trade ahead of
the general rotation. Prices received by clients for transactions may differ, relative to the order of
their trade in the rotation schedule. Traders may deviate from the trade rotation depending on the
amount of time left in the trading day, or other factors.

Step-Out Block Trade Orders

In evaluating a wrap fee arrangement, clients should recognize that the brokerage commission for
the execution of transactions in their account, through the wrap program sponsor, are solely
determined by the sponsor. These transactions may be executed without commissions, while a
portion of the wrap fee is considered as being in lieu of brokerage commissions. When placing trades
through wrap program sponsors, we will generally aggregate orders, when possible, in the best
interest of the clients.

Typically, London Company places trades for accounts within a wrap program with the wrap
program sponsor, which acts as the broker/dealer. There may be cases in which we believe it is
favorable to clients, and deemed operationally efficient, to execute a block trade, for wrap account
programs through one broker/dealer (the executing broker), while directing that the wrap program
sponsor, as a broker/dealer and custodian, clear and settle all or portions of the trade(s). This is
referred to as a “step-out” trade and assures the same execution price is received for all accounts
involved in the block trade. London Company may step-out trades for numerous reasons including,
but not limited to, the executing broker having liquidity that the wrap program sponsor does not.
These decisions are made solely in the interest of best execution for the underlying clients.

In the event of a step-out trade, client accounts may incur a commission, fee, or mark-up or mark-
down for the transaction(s). Step-out trades involving a mark-up or mark-down are traded on a net
basis. These trades are reviewed by London Company for reasonableness. However, it is important
to note that individual wrap account sponsors, and/or custodians utilized by the client account,
maintain the discretion to impose fees and/or commissions on these types of transactions, over and
above the standard wrap fee. Step-out trades are not used by London Company to satisfy soft dollar
and/or commission sharing arrangements.
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Item 13 - Review of Accounts

As part of our risk management program, accounts are divided among the assigned portfolio
managers for monitoring and review. Each accountis reviewed, at least quarterly, for asset mix, risk
level, and account restrictions and/or constraints in relation to the client's investment objectives,
current position size and specific holdings. The frequency of the reviews depends on market
conditions and other factors that a prudent, professional investor would deem necessary. Account
objectives are confirmed, at least annually, with our direct clients.

Generally, and upon request, periodic reports will be issued to direct clients on a quarterly basis.
These reports can disclose performance returns, security holdings and market values. If a client
desires, other relevant factors may be added or removed.

Item 14 - Client Referrals and Other Compensation

London Company may receive client referrals from brokers. If so, the client accounts would be
considered directed, relative to commissions, and most trades would be placed with the respective
broker. London Company does not compensate the brokers for these referrals. Under limited
circumstances, London Company may participate in and/or make contributions toward training,
educational seminars, client appreciation dinners and/or similar events sponsored by other
investment advisers (e.g.,, program sponsors) with whom we have clients in common. Any such
contributions by London Company typically do not exceed $1,000 for any one event. Participation
and/or monetary contributions could create a conflict of interest for the other investment advisers,
as they might have an incentive to favor managers that participate/contribute over investment
advisers that do not.

London Company pays referral fees to independent persons or firms (“solicitors”) for introducing
clients to us. In this relationship, the prospective client or intermediary receives a copy of this
document (our “firm brochure”) and a separate disclosure statement that includes the following
information:

the Solicitor's name and relationship with our firm;

the fact that the Solicitor is being paid a referral fee;

the amount of the fee; and

whether the fee paid to us by the client will be increased above our normal fees in order to
compensate the Solicitor.

As a matter of firm practice, the advisory fees paid to us by clients referred by solicitors are not
increased as a result of any referral.

London Company does not currently receive compensation from any non-clients.

Item 15 - Custody

London Company does not take custody of client assets. Client assets are held with banks or
registered broker dealers that are “qualified custodians”. Clients will receive statements directly
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from their account custodian at least quarterly. We urge clients to carefully review those statements
and compare them to the account statements we provide them. The information in our reports may
vary from custodial statements based on accounting procedures, reporting dates or valuation
methodologies of certain securities.

Item 16 - Investment Discretion

London Company accepts discretionary authority to manage the assets in the client’s account. We
observe investment limitations and restrictions that are outlined in each account’s investment
advisory contract. We assume investment authority on your account when the investment
management agreement is executed. Our mutual fund clients are managed in accordance with the
fund’s investment objective, strategies and restrictions and are not tailored to the individualized
needs of any particular investor in the fund.

Item 17 - Voting Client Securities

Unless a client specifically reserves the right to vote their own proxies, London Company will vote
proxies in a timely manner, as part of its full discretionary authority over client assets, per our Proxy
Policy. If a client wishes to direct London Company to vote in a certain manner for a particular proxy,
they should provide such direction in writing to London Company at least two weeks prior to the
shareholder meeting date.

London Company utilizes the services of a third-party provider to assist with the voting process, as
well as vote recommendations. Our utmost concern when voting proxies is that all decisions are
made in the best interest of the client. London Company will act in a prudent and diligent manner
intended to enhance the economic value of the assets of the client’s account, and will give substantial
weight to the recommendation of management on any issue.

Conflicts of Interest

London Company also considers whether there are specific facts and circumstances that may give
rise to a material conflict of interest on the part of London Company voting the proxy. Should a proxy
proposal raise a material conflict between the interests of London Company and a client, we will
resolve the matter on a case-by-case basis, by abstaining from the vote, voting in accordance with the
guidelines set forth by the proxy voting service, or vote the way London Company feels is in the best
interest of the client.

London Company has written proxy voting procedures, which clients may receive upon written
request. Clients may also request information about how London Company voted proxies, with
respect to their securities, by writing to London Company, 1800 Bayberry Court, Suite 301,
Richmond, VA 23226.

Class Action Security Litigation Policies and Procedures

London Company is not required to assemble or file class action security litigation documentation on
behalf of any client, but will provide information it has readily available to aid clients who wish to
file.
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Item 18 - Financial Information

London Company does not require or solicit prepayment of more than $1,200 in fees per client, six
months or more in advance.

Registered investment advisers are required to provide you with certain financial information or
disclosures about their financial condition. London Company has no financial commitments that
impair its ability to meet contractual and fiduciary commitments to clients and has never been the
subject of a bankruptcy proceeding.
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STEPHEN M. GODDARD, CFA
Founder, Principal, Director, Chief Executive Officer and Chief Investment Officer

This Brochure Supplement provides information about STEPHEN M. GODDARD, and is an
addendum to THE LONDON COMPANY OF VIRGINIA, LLC Brochure. You should have received a
copy of that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive THE
LONDON COMPANY OF VIRGINIA, LLC’s Brochure or if you have any questions about the contents
of this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1961

Education:
University of Richmond, M.B.A. 1985
Virginia Military Institute, B.A. Economics 1983

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but notnecessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company of Virginia, LLC Richmond, VA

Founder, Director, Chief Executive Officer and Chief Investment Officer
03/1994 - Present

The Tredegar Trust Company (in organization) Richmond, VA

Chief Investment Officer
08/1993 - 03/1994

Flippin, Bruce & Porter - Investment Counsel Lynchburg, VA

Senior Portfolio Manager
05/1990 - 08/1993

CFB Advisory - Investment Advisory Richmond, VA

Portfolio Manager
07/1988 - 05/1990



JONATHAN T. MOODY, CFA

Principal, Portfolio Manager

This Brochure Supplement provides information about JONATHAN T. MOODY, and is an
addendum to THE LONDON COMPANY OF VIRGINIA, LLC Brochure. You should have received a
copy of that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive
THE LONDON COMPANY OF VIRGINIA, LLC’s Brochure or if you have any questions about the
contents of this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1964

Education:
University of North Carolina, Graduate studies in Biomedical Engineering 1996

Virginia Military Institute, B.S. Electrical Engineering 1986

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but not necessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company ofVirginia, LLC Richmond, VA

Principal, Portfolio Manager
07/2002 - Present

Primary Research Group, Inc. Richmond, VA

Owner
04/2001 -01/2005

BB&T Richmond, VA

Vice President/Enterprise Software Analyst
05/1999 - 04/2001

SunTrust (formerly Crestar) Asset Management Richmond, VA

Analyst/Co-Portfolio Manager
09/1998 - 05/1999



J. BRIAN CAMPBELL, CFA
Principal, Portfolio Manager

This Brochure Supplement provides information about ]. BRIAN CAMPBELL, and is an
addendum to THE LONDON COMPANY OF VIRGINIA, LLC’s Brochure. You should have received
a copy of that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive
THE LONDON COMPANY OF VIRGINIA, LLC’s Brochure or if you have any questions about the
contents of this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1975

Education:
Kelley School of Business at Indiana University, M.B.A. 2004
University of Kentucky, B.B.A. Finance with Honors 1998

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but notnecessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company of Virginia, LLC Richmond, VA

Portfolio Manager
09/2010 - Present

Hilliard Lyons Capital Management Louisville, KY

Portfolio Manager and Director of Research
06/2004 -09/2010

INVESCO-National Asset Management Louisville, KY
Equity Analyst
03/2000-07/2002



MARKE. DEVAUL, CFA, CPA

Principal, Portfolio Manager

This Brochure Supplement provides information about MARK E. DEVAUL, and is an addendum
to THE LONDON COMPANY OF VIRGINIA, LLC Brochure. You should have received a copy of
that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive THE
LONDON CO. OF VIRGINIA, LLC’s Brochure or if you have any questions about the contents of
this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1970

Education:
University of Notre Dame, M.B.A. 1997
Liberty University, B.S. Accounting 1993

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but notnecessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company of Virginia, LLC Richmond, VA

Portfolio Manager
07/2011 - Present

Beacon Capital Management, LLC Downingtown, PA

Equity Research Analyst
07/2010-06/2011

Nuveen Investments Philadelphia, PA
Equity Analyst
03/2001-12/2009

Salomon Smith Barney New York, NY

Equity Research Analyst
01/2000-03/2001

First Union Securities Richmond, VA

Equity Research Analyst
08/1998 - 12/1999



JEFFREY E. MARKUNAS, CFA

Principal, Portfolio Manager

This Brochure Supplement provides information about JEFFREY E. MARKUNAS, and is an
addendum to THE LONDON COMPANY OF VIRGINIA, LLC Brochure. You should have received a
copy of that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive
THE LONDON COMPANY OF VIRGINIA, LLC’s Brochure or if you have any questions about the
contents of this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1956
Education:

Virginia Commonwealth University, M.S. Finance 1983 College
of the Holy Cross, B.A. English, Cum Laude 1978

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but notnecessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company ofVirginia, LLC Richmond, VA

Portfolio Manager
01/2013 - Present

Suntrust Bank Richmond, VA

Managing Director
03/2011-06/2012

Trusco Capital Management/Ridgeworth Investments Richmond, VA

Managing Director
07/2000 - 03/2011

Crestar Asset Management Richmond, VA

Director, Equity Management
06/1992 - 06/2000



SAMUEL D. HUTCHINGS, CFA
Principal, Portfolio Manager

This Brochure Supplement provides information about SAMUEL D. HUTCHINGS, and is an
addendum to THE LONDON COMPANY OF VIRGINIA, LLC Brochure. You should have received a
copy of that Brochure. Please contact Andrew Wetzel at (804) 775-0317, if you did not receive
THE LONDON COMPANY OF VIRGINIA, LLC’s Brochure or if you have any questions about the
contents of this supplement.

Item 2- Educational Background and Business Experience

Year of Birth: 1985
Education:

University of Virginia Darden School of Business, MBA 2015
College of the Holy Cross, B.A. Economics, Philosophy, Magna Cum Laude, 2008

Chartered Financial Analyst® (CFA®) designation, issued by the CFA Institute:
Candidate must meet one of the following requirements:

- Undergraduate degree and 4 years of professionalexperience
involving investment decision-making, or;

- 4 years qualified work experience (full time, but notnecessarily
investment related).
Educational requirement: 250 hours of self-study for each of the 3 levels.
Examination type: 3 course exams.

Business Background:

The London Company ofVirginia, LLC Richmond, VA

Portfolio Manager
08/2018 - Present

The London Company ofVirginia, LLC Richmond, VA
Analyst

07/2015-08/2018
Wells Capital Chicago, IL
Equity Analyst Intern

05/2014 - 08/2014

Eaton Vance Boston, MA

Research Associate
02/2011-08/2013

FactSet Research Systems Norwalk, CT

Senior Consultant
09/2008-02/2011



Item 3- Disciplinary Information

Registered investment advisers are required to disclose all material facts regarding any legal or
disciplinary events that would be material to your evaluation of each supervised person providing
investment advice. No information is applicable to any of the London Company associates
referenced in this Supplement.

Item 4- Other Business Activities

There are no reportable outside business activities for any of the London Company associates
referenced in this Supplement.

Item 5- Additional Compensation

There is no reportable additional compensation for any of the London Company associates
referenced in this Supplement.

Item 6 - Supervision

Mr. Goddard is a principal of The London Company of Virginia, LLC. He can be reached at
(804) 775-0317.

Mr. Moody is a principal of The London Company of Virginia, LLC. He can be reached at
(804) 775-0317.

Mr. Campbell is a principal of The London Company of Virginia, LLC. He works closely with Mr.
Goddard and Mr. Moody in the portfolio management process. They can be reached at (804) 775-
0317.

Mr. DeVaul is a principal of The London Company of Virginia, LLC. He works closely with Mr. Goddard
and Mr. Moody in the portfolio management process. They can be reached at (804) 775-0317.

Mr. Markunas is a principal of The London Company of Virginia, LLC. He works closely with Mr.
Goddard and Mr. Moody in the portfolio management process. They can be reached at (804) 775-
0317.

Mr. Hutchings is a principal of The London Company of Virginia, LLC. He works closely with Mr.
Goddard and Mr. Moody in the portfolio management process. They can be reached at (804) 775-
0317.



The London Company of Virginia, LLC (“London”)

FACTS WHAT DOES LONDON DO WITH YOUR PERSONAL INFORMATION?

Financial companies choose how they share your personal information. Federal
law gives consumers the right to limit some but not all sharing. Federal law also
requires us to tell you how we collect, share and protect your personal
information. Please read this notice carefully to understand what we do.

The types of personal information we collect and share depend on the product or
service you have with us. This information can include:

e Social Security number and assets

e Accounts balances and transaction history

e Risk tolerance and wire transaction instructions

All financial companies need to share customers’ personal information to run
their everyday business. In the section below, we list the reasons financial
companies can share their customers’ personal information; the reasons London
chooses to share; and whether you can limit this sharing.

For our everyday business purposes —
such as to process your transactions, maintain your

Yes No
account(s), respond to court orders and legal
investigations, or to report to credit bureaus
For our marketing purposes —
g purp No We don’t share

to offer our products and services to you

For joint marketing with other financial companies No We don’t share

For our affiliates’ everyday business purposes -

. . . . No We don’t share
information about your transactions and experiences

For our affiliates’ everyday business purposes -

. . yeay . . purp No We don’t share
information about your creditworthiness

For non-affiliates to market to you No We don’t share

Call (804) 775-0317




How does London protect my personal
information?

To protect your personal information from unauthorized
access and use, we use security measures that comply with
federal law. These measures include computer safeguards
and secured files and buildings.

How does London collect my personal
information?

We collect your personal information, for example, when
you
e Open an account or seek advice about your
investments
e Make a wire transfer or direct us to buy securities
e Enterinto an investment advisory contract

Why can’t | limit all sharing?

Federal Law gives you the right to limit only

e sharing for affiliates’ everyday business purposes —
information about your creditworthiness

e affiliates from using your information to market to
you

e sharing for non-affiliates to market to you

State laws and individual companies may give you
additional rights to limit sharing.

Affiliates

Companies related by common ownership or control. They
can be financial and non-financial companies.

e TLC Holdings, LLC

Non-affiliates

Companies not related by common ownership or control.
They can be financial and non-financial companies.

e London does not share with non-affiliates so they
can market to you.

Joint Marketing

A formal agreement between non-affiliated financial
companies that together market financial products or
services to you.

e London doesn’t jointly market.

Rev. 04/2015




Section 18

PROXY VOTING POLICIES & PROCEDURES

I. POLICY

The London Company of Virginia (the “Adviser”) acts as discretionary investment adviser for
various clients, including clients governed by the Employee Retirement Income Security Act of
1974 (“ERISA”) and registered open-end investment companies (“mutual funds”). The Adviser’s
authority to vote proxies is established through the delegation of discretionary authority under
its investment advisory contracts. Therefore, unless a client (including a “named fiduciary”
under ERISA) specifically reserves the right, in writing, to vote its own proxies, the Adviser will
vote all proxies in a timely manner as part of its full discretionary authority over client assets in
accordance with these Policies and Procedures.

When voting proxies, the Adviser’s utmost concern is that all decisions be made solely in the
best interest of the client (and for ERISA accounts, plan beneficiaries and participants, in
accordance with the letter and spirit of ERISA). The Adviser will act in a prudent and diligent
manner intended to enhance the economic value of the assets of the client’s account.

The Proxy Voting Committee meets periodically to monitor the firm’s overall adherence to the
current policies and procedures, as well as provide advice for the revisions thereof. The
Committee also reviews the rationale for proxy votes not covered by the policies and
procedures, or that present a potential conflict of interest. As such, a periodic review of the
Proxy Advisor Firm will be conducted and presented to the Proxy Voting Committee for
consideration.

Il. PURPOSE

The purpose of these Policies and Procedures is to memorialize the procedures and policies
adopted by the Adviser to enable it to comply with its fiduciary responsibilities to clients and
the requirements of Rule 206(4)-6 under the Investment Advisers Act of 1940, as amended
(“Advisers Act”). These Policies and Procedures also reflect the fiduciary standards and
responsibilities set forth by the Department of Labor for ERISA accounts.

Ill.  PROCEDURES

The Adviser is ultimately responsible for ensuring that all proxies received by the Adviser are
voted in a timely manner and in a manner consistent with the Adviser’s determination of the
client’s best interests. The Adviser recognizes that some proposals require special consideration
which may dictate that the Adviser makes an exception to the Guidelines. The Adviser will vote
the recommendation of the proxy voting service* on all proxy votes, unless otherwise directed
by the Portfolio Managers.

(*London moved from ISS, utilizing Institutional Shareholder Services (ISS) and its proxy voting guidelines, to
Broadridge and Glass Lewis guidelines, in April, 2009. In February, 2014, London upgraded from utilizing Glass
Lewis Investment Management to Glass Lewis Full Service. In March, 2017, London completed a transition back
to ISS, in order to better align with the firm’s voting preferences.)
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Conflicts of Interest

Where a proxy proposal raises a material conflict between the Adviser’s interests and a
client’s interest, including a mutual fund client, the Adviser will resolve the matter on a
case-by-case basis by abstaining from the vote, voting in accordance with the guidelines set
forth by the proxy voting service, or vote the way London feels is in the best interest of the
client.

Limitations

In certain circumstances, in accordance with a client’s investment advisory contract (or
other written directive), or where the Adviser has determined that it is in the client’s best
interest, the Adviser will not vote proxies received. The following are certain circumstances
where the Adviser will limit its role in voting proxies:

A.

Client Maintains Proxy Voting Authority: Where client specifies in writing that it will
maintain the authority to vote proxies itself or that it has delegated the right to vote
proxies to a third party, the Adviser will not vote the securities and will direct the
relevant custodian to send the proxy material directly to the client. If any proxy
material is received by the Adviser, it will promptly be forwarded to the client or
specified third party.

Terminated Account: Once a client account has been terminated with the Adviser, in
accordance with its investment advisory agreement, the Adviser will not vote any
proxies received after the termination. However, the client may choose to specify, in
writing, that proxies should be directed to the client (or a specified third party) for
action. There may be occurrences in which a proxy may be voted by the Adviser, for a
terminated account (i.e., the record date of a proxy vote occurs prior to termination).

Limited Value: If the Adviser determines that the value of a client’s economic interest,
or portfolio holding is indeterminable or insignificant, the Adviser may abstain from
voting proxies.

Securities Lending Programs: When securities are out on loan, they are transferred
into the borrower’s name and are voted by the borrower, in its discretion. However,
where the Adviser determines that a proxy vote (or other shareholder action) is
materially important to the client’s account, the Adviser may recall the security for
purposes of voting.

Unjustifiable Costs: In certain circumstances, after doing a cost-benefit analysis, the
Adviser may abstain from voting where the cost of voting a client’s proxy would exceed
any anticipated benefits to the client of the proxy proposal.

Paper ballot does not arrive in the mail: On occasion, a paper ballot will not arrive in
the mail until after the voting deadline. In this circumstance, Adviser is unable to vote
the client’s proxy.

3. Procedures
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A. During the onboarding process for a new account, the Portfolio Administrator will
confirm, with certain custodians, as required, the address to which proxy ballots will
be mailed. The Portfolio Administrator sends all new account information to the
proxy voting service for accounts that elect to have the Adviser vote proxies on their
behalf. The Adviser, in conjunction with the proxy voting service, contacts custodians
to set up electronic voting.

B. When a ballot is received by US mail, the Portfolio Administrator will send
ISS/ProxyExchange notification to establish electronic voting.

C. Each proxy statement, sample ballot and copies of any ballots voted by US mail will
be available. (ProxyExchange retains voting history for those voted electronically,
which is accessible through their web portal.)

IV. RECORDKEEPING

In accordance with Rule 204-2 under the Advisers Act, the Adviser will maintain for the time
periods set forth in the Rule (i) these proxy voting procedures and policies, and all amendments
thereto; (ii) all proxy statements received regarding client securities (provided however, that
the Adviser may rely on the proxy statement filed on EDGAR as its records); (iii) a record of all
votes cast on behalf of clients; (iv) records of all client requests for proxy voting information;
(v) any documents prepared by the Adviser that were material to making a decision how to
vote or that memorialized the basis for the decision; and (vi) all records relating to requests
made to clients regarding conflicts of interest in voting the proxy.

The Adviser will describe in its Part 2A of Form ADV (or other brochure fulfilling the requirement
of Rule 204-3) its proxy voting policies and procedures and will inform clients how they may
obtain information on how the Adviser voted proxies with respect to the clients’ portfolio
securities. Clients may obtain information on how their securities were voted or a copy of the
Adviser’s Policies and Procedures by written request addressed to the Adviser. The Adviser will
coordinate with all mutual fund clients to assist in the provision of all information required to
be filed by such mutual funds on Form N-PX.

Please refer to the Proxy Voting Policy for further information.
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