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This Brochure provides information about the qualifications and business practices of Dudley &
Shanley, LLC. If you have any questions about the contents of this Brochure, please contact us
at (561) 855-4742 or by email at frank.shanley@dudleyco.com. The information in this
Brochure has not been approved or verified by the United States Securities and Exchange
Commission (“SEC”) or by any state securities authority.

Dudley & Shanley, LLC is an investment adviser registered with the SEC. Registration does not
imply any level of skill or training.

Additional information about Dudley & Shanley, LLC also is available on the SEC’s website at
www.adviserinfo.sec.gov.
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Item 2 Material Changes

In this section of this Brochure, registered investment advisers are required to provide a
summary of any material changes that were made in the Brochure since the last annual Brochure.
We have no material changes to report at this time, but we will do so when and if changes are

made in the future.
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Item 4 Advisory Business

Firm Information Dudley & Shanley, LLC (“Dudley & Shanley” or the “Firm”) is a
registered investment adviser with the Securities and Exchange Commission (“SEC”). The Firm
was originally organized as a New York limited partnership in 1986 under the name Dudley &
Company, LP, and it converted to a New York limited liability company in 1997. The Firm was
converted to a Delaware limited liability company in 2000. References in this Brochure to
Dudley & Shanley or the Firm include the predecessor limited partnership unless otherwise
stated or the context clearly refers only to the current company.

Henry C. Dudley and Frank E. Shanley are the sole Members and Managers of the Firm,
and each was a founding general partner of the predecessor limited partnership. The Firm’s
current investment adviser registration with the SEC became effective in July, 2011. The Firm
was previously registered with the SEC from 1987 until it voluntarily withdrew its registration in
2002 pursuant to an available exemption from the SEC registration requirement. The Firm again
became registered with the SEC at the time that exemption was repealed.

Advisory Services Dudley & Shanley provides discretionary account management
services to separately-managed accounts of individuals (including high net worth individuals)
and trusts, estates or charitable institutions (referred to collectively herein as “separately-
managed accounts”), as well as to three pooled investment vehicles (sometimes referred to
individually as a “Fund,” and collectively as the “Funds”), none of which is registered with the
SEC as an investment company.

For both the separately-managed accounts that it manages as well as the Funds, the Firm
primarily seeks long-term capital appreciation consistent with reasonable risk and the
preservation of capital. The Firm seeks to achieve that investment objective through investments
in domestic and international common and preferred stocks, convertible securities, options
and/or warrants, exchange-traded funds (“ETFs”), closed-end funds and, to a lesser extent, debt
instruments. Although uninvested cash may be invested in money market funds, high quality
short-term fixed income securities and other money market instruments, the production of
current income is not a primary objective of the Firm’s investment strategies. The Firm may also
invest client funds in hedge funds, venture capital funds, private equity funds or other investment
vehicles managed by other investment managers.

With respect to clients who maintain separately-managed accounts with the Firm, while
we generally prefer to manage all portfolios in a similar manner, in some cases we tailor our
account management services to the individual needs of the client based upon information
provided by each client regarding his, her or its investment objectives, financial circumstances,
risk tolerance and other relevant information. Clients are urged to update any such information
to the extent it becomes inaccurate. Although the Firm exercises discretionary authority with



respect to the investment of client assets, clients may impose reasonable limitations on
investments in certain securities, types of securities or industry sectors.

As noted above, Dudley & Shanley also manages the accounts of three Funds, Greenfield
Fund, L.P., a Delaware limited partnership (“Greenfield”), Canisteo Fund, LLC, a Delaware
limited liability company (“Canisteo”), and Greenhouse Associates, LLC, a Delaware limited
liability company (“Greenhouse”). The Firm is also the General Partner of Greenfield and the
Manager of Canisteo, and Henry Dudley and Frank Shanley, as individuals, are the Managers of
Greenhouse. Interests in each Fund have been privately offered solely to “accredited investors”
who meet other qualifications pursuant to an exemption from registration under the Securities
Act of 1933, as amended (the “Securities Act”). The Company manages the investments of
each of the Funds in accordance with each Fund’s investment objectives and investment
strategies as set forth in the offering documents relating to such Fund or otherwise
communicated to potential investors in a Fund. Investments for the Funds are not made in
accordance with the investment objectives of the individual investors in the Funds.

Assets Under Management As of the date of this Brochure, the Firm manages client
assets of approximately $615,000,000 on a discretionary basis in both the Funds and the
separately-managed accounts.

Item 5 Fees and Compensation

With respect to the separately-managed accounts, the Firm receives a management fee
equal to a percentage of the assets under management for each client, which fees are paid
quarterly in arrears. Fees are based upon the value of a client’s account, including cash
equivalents and accrued interest, as of the close of business on the last day of each calendar
quarter, and are generally invoiced to and deducted directly from each client’s bank custody
account, although in a small number of instances fees are paid separately by the client by check
or wire transfer.

The Firm’s standard fee schedule is as follows:

Assets Under Management Fee

First $5 million 1.00% per annum
Next $10 million 0.75% per annum
Above $15 million 0.50% per annum

The Firm’s fees are not generally negotiable, except that related accounts may be treated
as a single account for purposes of qualifying for breakpoints under the above fee schedules.



With respect to the Funds managed by the Firm, the Firm receives a management fee
ranging from .50% to 1.50% per annum.

In addition to the management fee described above, clients will be responsible for the
payment of charges and fees separately charged by their broker or custodian or by other third
parties. These charges may include brokerage commissions, transactions fees, SEC fees,
exchange fees, custodial fees, management fees charged by advisers to mutual funds, closed-end
funds, ETFs, hedge funds or other collective investment vehicles in which they invest, odd-lot
differentials, wire transfer and electronic fund transfer processing fees, and other fees charged by
third parties. Dudley & Shanley does not receive any part of any such fees or charges, and none
of the persons associated with the Firm (“Associated Persons™) receive, directly or indirectly,
any compensation for the purchase or sale of any securities or other investments in a client’s
account.

Client billing is generally staggered, and not all clients are billed on a calendar quarter
basis. The Firm’s management fee for a client’s initial quarter will be calculated on pro rata
basis based upon the portion of the quarter during which the client’s assets are first managed. If
the Investment Management Agreement with a client is terminated prior to the end of a client’s
billing quarter, the management fee due for that quarter will be prorated based upon the portion
of the quarter during which the client’s assets were managed, and a charge will be made for that
amount. Other than in the above instances, no adjustment will be made to a quarterly
management fee with respect to additions or withdrawals in a client’s account during a billing
quarter.

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

Neither the Firm nor any of the Firm’s associated persons receive any performance-based
fees from any clients.

Item 7 Types of Clients

Dudley & Shanley provides its services to individuals (including high net worth
individuals), trusts, estates, charitable institutions and three pooled investment vehicles, the
Funds. In the future, the Firm may provide services to additional types of clients, including
corporations and other business entities or pension funds.

The Firm normally requires clients to begin an account with a minimum of $5 million,
but such minimum may be waived in the Firm’s discretion. The minimum investment in the
Funds ranges from $500,000 for Greenfield Fund, LP to $1 million for Canisteo Fund, LLC.
Investment in Greenhouse Associates is limited to members of the families of Mr. Dudley and
Mr. Shanley.



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

Investment Philosophy There are in use today a great many investment techniques,
including, among many others, fundamental analysis, technical analysis, market timing,
momentum investing, value investing, regional investing, asset allocation, investing in small,
medium or large capitalization stocks, contrarian opinion investing and indexing to simulate
certain market averages. The Firm believes that, except for indexing, any one or several of these
techniques may be useful in identifying an opportunity at any given time, so that no one term
would serve adequately to describe our investment techniques. Further, the prevailing notion
that an asset manager should never alter the investment style by which it describes itself is one
with which the Firm disagrees.

The Firm believes that, in recent years, long-term-oriented and fundamentally-based
securities research has been de-emphasized as a method of identifying attractive investment
ideas, in favor of computer-based techniques such as indexing, momentum investing and
numerous strategies that employ technical analyses based on the historical price pattern of a
security. These strategies and techniques tend to be low cost, and some investment advisers
consider them better suited to the increasingly short-term (three months or less) performance
requirements placed upon them by their clients.

The Firm continues to depend on original economic and security research which it
performs itself, aided by consultants and other professional analysts and managers, and its
investment horizon is generally two years, which it believes to be sufficient to be well ahead of
the investment crowd, but not so far in the future as to become obscure. This fundamental
analytical work is often supplemented by one or more of the other techniques mentioned above.

The Firm believes that the best source of information for developing new investment
ideas is its own internal research and analysis. This generally involves, but is not limited to,
reviewing industry publications and company financial information, visiting with company
management and talking to company competitors and customers. In assessing the fundamental
value of a potential investment, the Firm analyzes a company’s current financial situation, its
position within its industry, trends in such industry, general economic conditions and, if a
company is underpriced in relation to its fundamental characteristics, the reasons for its
undervaluation. It considers such factors as the company’s earnings potential, anticipated cash
flow, asset value, leverage and the historical relationship between its market prices and its
fundamental value. The Firm also attempts to evaluate the strength and experience of the
company’s management. The Firm also uses other means of valuation which it believes may be
appropriate in a particular situation.

In this regard, the Firm considers the expected level, direction and pace of an issuer’s
earnings over the succeeding two years to be the most important factor in determining its stock
price. Further, the Firm believes that above average rates of return on investments are most often



obtained by investing in companies that themselves have well above average rates of return on
their own equity. These issuers tend to have relatively low debt, high profit margins and leading
products and market positions in their chosen fields; most importantly, these companies are well-
managed. Significant management ownership is another attractive feature that often exists when
the characteristics mentioned above are present.

The Firm considers a portfolio committed 90% to investment in anything other than cash
(or equivalents) to be “fully invested,” and believes that this level of investment permits a
portfolio to respond to unexpected opportunities that may occur at times when the sale of other
investments held in the portfolio may be unattractive, or to satisfy periodic or unexpected client
cash needs.

The degree of diversification within a portfolio’s publicly-traded investments will
typically vary between fifteen and twenty companies under normal circumstances, but can at
times be greater or lesser than that range.

Bonds and notes, to the extent they become part of a portfolio, are chosen by the Firm
usually on the basis of quality and liquidity. Although the Firm does not normally make
extensive investments in fixed income securities, at times they are useful as temporary havens
for capital while awaiting more auspicious circumstances, and on very rare occasions they may
offer suitable investment opportunity when purchased at a deep discount to their par value.

At times, the Firm has found that an investment partnership or fund managed by an
outside adviser can augment its own investment strategy by providing specialized expertise in
areas of investment familiar to the Firm yet not within its own particular area of expertise. In
these situations, the Firm prefers to work with investment partnerships or funds whose principals
are well-known to the Firm and whose investment is focused on the specific investment
opportunity desired.

Risk of Loss Although investments made for clients by the Firm offer the opportunity for
capital appreciation, all investments come with commensurate risks that could result in
significant losses that clients should be prepared to bear. These risks arise from several sources.
The issuers and investment vehicles in which the Firm invests may not perform as expected, or
they may be affected by unexpected adverse events relating to them specifically or to the markets
in general which could adversely affect the value of their investments. Moreover, even if such
issuers or investment vehicles perform as expected, such performance may not be reflected in the
value of their securities due to the nature of trading and market interest in, and ownership of,
their securities. General market conditions also affect the value of securities in which the Firm
invests, and such conditions may be adversely affected by national and international economic
and political conditions and events and by other factors. The events which may adversely affect
the value of securities in which the Firm invests are beyond the control of the Firm and may
occur suddenly, leaving little time for the Firm to take appropriate action.



Marketable securities typically fluctuate in price daily, sometimes substantially. These
fluctuations can increase the difficulty of selecting securities which may experience long-term
appreciation, and may affect clients’ short-term investment performance and the ability of the
Firm to participate in market opportunities. The same may be true when selling securities and
may affect the Firm’s ability to limit losses for clients.

In some cases, the Firm may invest in securities for which there is a limited market, or in
investment partnerships, hedge funds or other investment vehicles for which there is only
periodic liquidity ( monthly, quarterly or annually). In addition, these investment partnerships,
hedge funds or other investment vehicles may themselves invest in non-marketable securities
that prevent the Firm from obtaining complete liquidity from its investment in the investment
partnership, hedge fund or other investment vehicle. Accordingly, the Firm may not be able to
sell such securities or investments for clients when it desires or at prices which it believes are
appropriate.

Clients’ investments may at times become heavily concentrated in a limited number of
issues or investment vehicles, which under some conditions could increase the risks associated
with a client’s portfolio.

As noted above, clients’ assets may be invested in securities in a number of investment
vehicles. While it is the intention of the Firm at this time to invest client assets in marketable
securities, both directly and indirectly through various investment partnerships, hedge funds and
other investment vehicles investing in marketable securities, there is the possibility that it may
invest in unregistered and restricted securities of private equity investment partnerships and
funds or venture capital funds, or other illiquid investments in the future. Because of the absence
of any substantial trading market for these securities, and the imposition of restrictions on resale,
it might take longer to liquidate these positions than would be the case for publicly-traded
securities. Although these securities may be resold in privately-negotiated transactions, the
prices on these sales could be less than those originally paid by a client. Further, if the Firm
invests in these types of private investment vehicles, most, if not all, of these private investment
vehicles will not be subject to public disclosure and other investor protection applicable to
publicly-traded investment vehicles.

Item 9 Disciplinary Information

In this section of this Brochure, we are required to disclose any material legal or
disciplinary matters that would have a bearing on a prospective client’s evaluation of our
business or the integrity of our management. Neither the Firm nor any of our Associated Persons
have been the subject of any disciplinary actions and we have nothing to disclose in this section.

Item 10  Other Financial Industry Activities and Affiliations




Neither the Firm nor any of its management personnel are registered as or have any
affiliation with, any broker-dealer or futures commission merchant, and the Firm does not
receive any compensation from any investment adviser or general partner of any investment
vehicle in which client assets may be invested.

Item11 Code of Ethics, Participation or Interest in Client
Transactions and Personal Trading

The Firm and our Associated Persons are permitted to buy or sell securities that the Firm
also recommends to clients as described in the Firm’s policies and procedures.

The Firm has adopted a Code of Ethics pursuant to SEC Rule 204A-1 under the
Investment Advisers Act of 1940, as amended, which sets forth high ethical standards of
business conduct that we require of our employees, including compliance with applicable federal
securities laws. Among other things, the Code of Ethics requires that certain of the Firm’s
personnel (called “Access Persons”) report their personal securities holdings and transactions to
the Firm. In addition, the Code of Ethics also requires the prior approval of any acquisition of
securities in a limited offering (e.g., private placement) or an initial public offering. Our Code
also sets forth oversight, enforcement and recordkeeping provisions.

The Firm’s Code of Ethics further includes our policy prohibiting the use of material non-
public information. While we do not believe that we have any particular access to non-public
information, all employees are reminded that such information may not be used in a personal or
professional capacity. Our Code of Ethics is designed to assure that the personal securities
transactions, activities and interests of our employees will not interfere with (i) making decisions
in the best interest of advisory clients, and (ii) implementing such decisions while, at the same
time, allowing employees to invest for their own accounts. In that regard, individuals associated
with the Firm may buy or sell for their personal accounts securities identical to or different from
those recommended to our clients. In addition, any such persons may have an interest or position
in a certain securities which may also be recommended to a client.

It is the expressed policy of the Firm that no persons employed by us may purchase or
sell any security immediately prior to a transaction(s) being implemented for an advisory
account, thereby preventing such employee(s) from benefiting from transactions placed on behalf
of advisory accounts. Under appropriate circumstances, we may aggregate our employee trades
with client transactions where possible and when consistent with our duty to seek best execution
for our clients. In these instances, participating clients and employees will receive an average
share price, and transaction costs will be shared equally and on a pro rata basis. In instances
where there is a partial fill of a particular bunched order, we will first eliminate employee orders
from the bunched order and then allocate all purchases or sales among clients pro rata.
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As discussed previously, the Firm is the investment adviser to the Funds, one of which
pays related persons of the Firm a performance-based incentive fee. To the extent that the Firm
may recommend to a client that it invest in that Fund, the Firm may have a conflict of interest
because of the receipt of an incentive fee by its principals based on that investment.

A copy of our Code of Ethics is available to our clients and prospective clients upon
request.

Item 12 Brokerage Practices

In selecting broker-dealers for the execution of client transactions, the Firm has a duty to
obtain “best execution” for such transactions. Best execution does not necessarily mean that the
transaction will be executed at the lowest possible commission rate, and many factors are
considered in the selection of executing broker-dealers.  The Firm periodically and
systematically reviews its policies and procedures regarding its recommendation of broker-
dealers in light of its duty to obtain best execution.

In any particular transaction, clients may pay commissions that are higher than another
qualified broker-dealer might charge to effect the same transaction where the Firm determines
that the commissions are 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 represents the best qualitative execution under the
circumstances, taking into consideration the full range of a broker-dealer’s services, including
among others, the value of research provided, execution capability, commission rates, and
responsiveness. The Firm seeks competitive commission rates, but may not necessarily obtain
the lowest possible commission rates for client transactions.

Transactions for each client generally will be effected in a combined or “bunched” order
so that all clients who participate in such order will pay or receive the same prices and
commissions or other transaction costs for that transaction. Under this procedure, transactions
will generally be averaged as to price and allocated among the participating clients on a pro rata
basis. However, there may be occasions when it would not be appropriate to allocate a bunched
order on a strictly pro rata basis, such as when only a small percentage of an order was filled,
and the Firm may elect to allocate the order on another fair and equitable basis. Under such
circumstances, the Firm would endeavor to ensure that no client is consistently benefitted or
disadvantaged over time. At any time that an allocation is to be made on a basis other than a pro
rata allocation or any other allocation that was stated in the original order, one of the Firm’s
principals must approve the method of allocation and a record thereof will be maintained in the
Firm’s books and records.

Consistent with obtaining best execution, brokerage transactions may be directed to
certain broker-dealers in return for investment research products and/or services which assist the
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Firm in its investment decision-making process in accordance with Section 28(e) of the
Securities Exchange Act of 1934, as amended. Such research generally will be used to service
all of the Firm’s clients, but brokerage commissions paid by a client in a particular transaction
may be used to pay for research that is not necessarily used in managing that client’s portfolio.
The receipt of investment research products and/or services, as well as the allocation of the
benefit of such investment research products and/or services, poses a conflict of interest because
the Firm does not have to produce or pay for the products or services, and we may have an
incentive to select a particular broker-dealer based on our interest in receiving that research
rather than our clients’ interest in receiving the most favorable execution. Our periodic review of
our selection of executing broker-dealers is designed to assure that such selections are based
upon a consideration and balancing of all relevant factors, and not solely on the receipt of such
research.

Item 13  Review of Accounts

Frequency of Reviews All client accounts are monitored on a regular and continuous
basis by our portfolio managers, Henry Dudley and Frank Shanley. In addition, Messrs. Dudley
and/or Shanley review reports of trade activity in client accounts to assure proper execution of
transactions that were made for client accounts.

In addition to periodic reviews and monitoring of client accounts, accounts may be
reviewed upon a client’s request or as a result of known changes in a client’s financial
circumstances and/or in the event of large deposits or withdrawals in a client’s account. Account
reviews may also be triggered by major changes in economic or market conditions that could
affect investments held in client accounts. Clients are encouraged to notify the Firm if changes
occur in their personal or financial circumstances that could have an impact on their investment
plan.

In addition to the above reviews, the Funds are each audited annually by CohnReznick
LLP independent certified public accountants.

Reports Clients receive custodial account statements of their accounts from their
custodian not less than quarterly, and may also receive brokerage account statements from the
broker effecting transactions in their accounts. Custodial statements contain information
showing the activity in the accounts, their holdings, cash additions and withdrawals, and
payments of fees among other information. In addition, on a quarterly basis (although not
necessarily as of the end of a calendar quarter), each client receives a report from the Firm
showing the performance of their own portfolios, with a comparison to the performance of the
Standard & Poor’s 500 Index as a benchmark. In addition, such quarterly reports discuss recent
changes in the client’s account, and contain a brief discussion of the account’s holdings and the
Firm’s outlook for each position.
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Investors in the Funds each receive a quarterly report of their investment in the Fund, as
well as a copy of the annual audit of the Fund.

Item 14  Client Referrals and Other Compensation

Neither the Firm nor any Associated Person of the Firm presently compensate any third
party for the referral of separately-managed client accounts or for the referral of investors for any
of the Funds.

Neither the Firm nor any Associated Person of the Firm receives any compensation or
other economic benefit from any person other than clients for providing investment advice to
clients.

Item 15  Custody

All client accounts are presently held at either BNY Mellon, a unit of the Bank of New
York Mellon Corporation, or JP Morgan, a unit of JPMorgan Chase & Co. Such custodians send
custodial account statements directly to clients at least quarterly. Clients should carefully review
those statements and compare such statements to any statements or reports they receive from the
Firm.

Item 16  Investment Discretion

Dudley & Shanley has discretionary authority to make purchases and sales of securities
for client accounts without obtaining prior consent from the client. Clients may impose
reasonable limitations or guidelines with respect to their accounts if agreed to by the Firm. The
Firm’s discretionary authority is contained in the Investment Management Agreement that each
client must execute upon the opening of his, her or its account with the Firm. The Firm does not
accept accounts managed on a non-discretionary basis.

Item 17  Voting Client Securities

We vote proxies with respect to securities in client accounts in the best interests of our
clients and in accordance with our established policies and procedures. With respect to ERISA
accounts, we will vote proxies unless the plan fiduciary specifically reserves the fiduciary's right
to vote proxies. It is our policy to vote proxies in a prudent and diligent manner after careful
review of each company's proxy statement, and we base our voting decision exclusively on our
reasonable judgment of what will serve the best financial interests of our clients, the beneficial
owners of the security. Clients may obtain a copy of our complete proxy voting policies and
procedures by contacting us by telephone, email, or in writing. Clients may request, in writing,
information on how proxies for his, her or its shares were voted. A client may direct us to vote a
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particular proxy in a particular manner, and clients should contact us by telephone, email, or in
writing in order to do so.

In the case of a conflict of interest between the Firm and its clients with respect to any
particular vote, the Firm will generally outsource the voting authority to an independent third

party.

Item 18 Financial Information

In this section of this Brochure, investment advisers are required to provide clients with
certain financial information or disclosures about their financial condition which are reasonably
likely to impair their ability to meet contractual commitments to clients. We have no such
information to disclose.
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