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This brochure provides information about the qualifications and business practices of Brown
Advisory, LLC. If you have any questions about the contents othis brochure, please contact us at
410-537-5400 and/or compliancegroup@brownadvisory.com. The information ithis brochure has
not been approved or verified by the United States Secutiies and Exchange Commission or by any
state securities authority.

Additional information about Brown Advisory, LLC also is available on the SEC's website at
www.adviserinfo.sec.gov.

We are a registered investment adviser with the U.S. Secties and Exchange Commission. The use
of the terms “registered investment adviser” or “registeéed” by us does not imply by itself any level
of skill or training. The oral and written communications we provide to you, including this
brochure, is information you use to evaluate us (and other adsérs), which are factors in your
decision to hire us or to continue to maintain a mutually beneficiaelationship.



ITEM 2 MATERIAL CHANGES

On January 1, 2012, several corporate entities within Brown Advisory weremaeagdo combine four
separate SEC-registered investment advisers and two entitiesrifeais general partners to private
equity partnerships into a single SEC-registered investment advisem Bwvisory, LLC (“BALLC”").
The three registered investment advisers with the SEC thatdnietgeBALLC include:

1. Brown Investment Advisory Incorporated (“BIAI")

2. Brown Advisory Cavanaugh, LLC (“BAC")

3. Alex. Brown Investment Management, LLC (“ABIM”)

The two entities that served as general partners to private equitgrgaips which merged into BALLC
include:

1. BAT Commingled Fund Manager, Inc.

2. Brown Advisory Investors GP, LLC

This reorganization was intended to simplify our corporate steictteduce administrative risk,
regulatory complexity and cost; and make our structure easierefulators, potential clients and
counterparties to understand. To further simplify the firm’'s ggion to potential clients and
regulators, Brown Advisory Holdings Incorporated (“BAHI"), the fisxtontrolling entity, changed its
name to Brown Advisory Incorporated (“BAI").

This brochure has been adjusted to reflect more detailedretjans of some of the investment strategies
offered by the registered investment advisers that mergedBALLC and their corresponding fee
schedules.

The financial industry activities and affiliations section has been egdatreflect:

1. The change in organizational structure,

2. The establishment of a new legal entity, Brown Advisory T@mmpany of Delaware, LLC, a
Delaware limited purpose trust company that is subject to regulatersight by the Office of the
State Bank Commissioner of the State of Delaware,

3. An investment made in February 2012 in another investment adegistered with the SEC:
CDK Investment Management, LLC,

4. An updated list of commingled vehicles and funds for which Brown gadyj LLC provides
investment management services.

While the material changes to this brochure have been highlighted @&bswrr intention to provide this
brochure in its entirety to all of our clients to ensure they havetst current Form ADV Part 2A.
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ITEM 4 ADVISORY BUSINESS

OVERVIEW OF THE_FIRM

Brown Advisory, LLC ("Brown", “the firm”, or “we”) provides inv&@ment management services to
individuals and institutions. These include high net worth indiveddwnd families, endowments,
foundations, other charitable organizations, public/governmenedetdients, pension and profit-sharing
plans, insurance companies, corporations, individual retirement plasts, testates, and other taxable
individual plans. We provide active equity, active fixed ineoand balanced portfolio investment
strategies. We also provide strategic advisory servizasir high net worth clients. We are registered
with the Securities and Exchange Commission (“SEC”) as antineas adviser. As of January 1, 2012,
Brown Advisory, LLC had $18,600.7 million in regulatory assets under gesment. Of that total,
approximately $16,661.7 million represents assets managed oneidismy basis and $1,939.0 million
represents assets managed on a non-discretionary basis. Thesedeahot include client assets under
management or advisement by any of our affiliated firms, ifreguBrown Investment Advisory & Trust
Company and Brown Advisory Securities, LLC.

Brown Advisory was launched in 1993 as an investment managemesibiiof Alex. Brown & Sons.
Alex. Brown & Sons was a Baltimore-based investment bank founded in 180898, Brown Advisory
became independently owned through an employee-led buyout.

We are a wholly owned subsidiary of Brown Advisory Managemdn® (“BAM”). Brown Advisory’s
controlling entity is Brown Advisory Incorporated (“BAI"), which isrganized as a Maryland C
corporation and serves as the firm's parent company. BAI is the managinigenof BAM.

Typically, our investment management services are provided on a disargti@sis; however, from time
to time clients may impose reasonable restrictions, limitator other requirements with respect to their
individual accounts. Any limitations on our discretionary autholitymanage securities accounts on
behalf of clients would be initiated and imposed by the client. Giyneng will work with a client to
accommodate investment guidelines and restrictions so long aslahegt interfere materially with a
portfolio manager’s ability to implement the investment and portfolio nact&in process.

Our equity investment strategies seek to provide clients lafig-term capital appreciation by actively
selecting securities for investment in concentrated portfolios.debr @& our equity strategies, we employ
the same investment process and methods of analysis. Whegrditiees our equity strategies from each
other are (1) the market capitalization and (2) the unideristyle (growth, value, opportunistic, income
or, in the case of our Green Growth and Green Large-Capgtstthe opportunity to benefit financially
from environmentally-driven strategies). Our fixed income inveatnphilosophy is based on the idea
that fixed income investments play a specific role in cligotfolios—to generate income, preserve
principal and complement allocations to more volatile investmeFor each of our fixed income
strategies, we employ the same investment process and mettaoddysis. What differentiates our fixed
income strategies from each other are (1) the maturity atidarof the portfolio, (2) credit quality, (3)
use of high yield and (4) its investment focus in eitagable or tax-exempt securities. Both equity and
fixed income investment strategies employ a bottom-up, fundamesésroh approach in our security
selection process. Our strategies strive to outperform their regpleenhchmarks over the long term.

We offer the following equity investment strategies:
 U.S. Large-Cap Growth Equityinvests primarily in the common stock of domestic, medium
and large market capitalization companies (generally greéhter $2 billion at the time of
purchase) that have prospects for above-average, sustainable eaowifs gr




U.S. Large-Cap Value Equityinvests primarily in the common stock of domestic, medium and
large market capitalization companies (generally grebatar $2 billion at the time of purchase)
that we believe are undervalued but maintain sound long-term fundamentals.

Flexible Value—invests primarily in the common stock of medium and large nharke
capitalization companies (generally greater than $2 billioheatitne of purchase) with what we
believe offer good long-term economics and a capable managenmardrieabargain basis. This
strategy expands the bargain-hunting concept of traditional iralaseting to embrace a broader
range of investment opportunities. This strategy may invest up to 20%ethificome.

Equity Income—invests primarily in high-quality companies with medium and lampgrket
capitalizations (generally greater than $2 billion at theetwh purchase) with above-average
dividend yields and the potential for dividend growth. This styategy invest up to 20% in
fixed income.

U.S. Small-Cap Growth Equiyinvests primarily in the common stock of domestic, small
market capitalization companies (generally less than $4midt the time or purchase) that have
prospects for above-average sustainable earnings potential.

U.S. Small-Cap Value Equityinvests primarily in the common stock of domestic, small ntarke
capitalization companies (generally less than $4 billion atithe bf purchase) focusing on
companies that we believe are mispriced in the markdiveelto a fundamental assessment of
their underlying value.

U.S. Mid-Cap Growth Equity-invests primarily in the common stock of mid-cap companies that
have the potential to grow their earnings at a rate fasterthe average company. The strategy
defines mid-cap companies as those whose market capitadiZali® within the range of either
the S&P MidCap 400 Index or the Russell Midcap Growth Index.

Green Growth-invests primarily in the common stock of domestic companiesdérabnstrate
long term competitive advantages, strong environmental perfoerartopportunities to benefit
financially from environmentally-driven strategies.

Green Large-Cap-invests primarily in the common stock of medium and large etark
capitalization companies (generally greater than $2 billionhat ttme of purchase) that
demonstrate sustainable business models, long-term competitdeantages, strong
environmental performance and opportunities to benefit finapdialin environmentally-driven
strategies.

U.S. Opportunity—invests primarily in a diversified portfolio of equity seities that incorporate
either a growth or value investment approach to security tewleand invest in companies
regardless of market capitalization.

We offer the following fixed income strategies:

Intermediate Income-emphasizes high credit quality taxable fixed income securities
portfolios of an intermediate maturity, between one and 10 yeans average duration between
two and five years.

Tax-Exempt Municipal-emphasizes high credit quality tax-exempt fixed income seauiitie
portfolios with target durations between two and five yeard) witoncentration on Maryland
municipal securities.

Core Fixed Income-emphasizes high credit quality taxable fixed income securitipsrtfolios
with target durations between four and seven years. The stratag adhere to socially
responsible guidelines and may include high yield.

Limited Duratior—emphasizes high credit quality taxable fixed income seesiriti portfolios
with target durations between one and four years.

Intermediate Municipal-emphasizes high credit quality tax-exempt securities ingadsf with
target durations between two and five years.




» Enhanced Caskhemphasizes high credit quality taxable fixed income securities irofpostivith
target durations between zero and two years.

» Tactical Bond—makes long and short tactical investments in fixed income institsnbased on
guantitative inputs, seeking to produce positive total return ilu@rmarket environments,
including rising interest rates. This strategy utilizes quatnté modeling in making tactical
purchase and sale decisions. This strategy may include high yield.

For those clients who want to be invested in both equities aed fixxcome, we provide balanced
portfolio management. We also offer asset allocation adviceclients who want to pursue other
investment strategies, such as alternatives and private equity.

We also provide our clients with access to outside manégensgh an Open Architecture Program. This
service provides clients greater access to a wider rahgevesting opportunities and asset classes,
including international equities, emerging-markets equities, gfotel income, high-yield fixed income,
private equity, commaodities, hedge funds and real estate. By combimirgglective Open Architecture
initiative with our extensive in-house resources, we optimize cmstomized portfolio management
capabilities for clients.

In addition to our investment management services, we offéegittaadvisory services for clients with
complex financial, investment, and fiduciary circumstances. Theseas include but are not limited to
tax planning, intergenerational wealth transfer (including trust estdte planning), philanthropic
planning, family business advisory and wealth structuring.

In addition to our traditional investment management actiyitiesalso serve as the general partner of
various private and limited partnerships. These partnershigstinn public securities, private equity
securities and hedge funds managed by third parties.

We also offer three private investment funds: FINCAP LLCinddw Hedge Fund, L.P., and
BrownSavano Direct Capital Partners, L.P.

FINCAP LLC is a private investment fund exempt from regighn as an investment company under the
Investment Company Act of 1940. This fund provides long and shorttingets in companies with
market capitalizations generally less than $4 billion at the time chpse.

Winslow Hedge Fund, L.P., is a private investment fund exempt femistration as an investment
company under the Investment Company Act of 1940. This fund provides lorgihamdnvestments in
companies that focus on green solutions and have the potential n&fit bénancially from
environmentally-driven strategies.. Its assets are investagdurities, other financial instruments and
rights and options relating to such securities.

BrownSavano Direct Capital Partners, L.P., is a privatesinvent fund exempt from registration as an
investment company under the Investment Company Act of 1940. The fundiggdmvestments in
private venture-backed growth companies that are preparing to djic pulare developing strategic
relationships with potential buyers. The fund also focuses on offg@angal liquidity to individual
shareholders, including founders, executives, angel investors andrfemployees of private venture-
backed growth companies.

Brown Advisory may also provide investment advisory servicess&dect model-based separately
managed account programs of unaffiliated managers and financigbsdvin these programs, we
typically provide a model portfolio to the program manager, whdén tresponsible for executing



transactions and coordinating account guidelines and restrictitmshe underlying separate account
client. In exchange for these services, we receive a fee from tHeiateal manager or financial advisor.

CUSTOMIZATION OF ADVISORY SERVICES

We work closely with our clients to ensure that their goal$ alojectives are met. For clients with
specific investment guidelines, we provide customized portfolos. client-imposed limitations or
guideline restrictions are defined and outlined in the client's initial dottatien with the firm.

We may also maintain investment policy statements or writtigestment guidelines for institutional
clients. These documents address a client's guidelines and wdgetti greater detail. Many of our
institutional clients have their own investment policy stegets. When clients provide us with their own
investment policy statements, we make sure that the languiagftective of our investment management
responsibility. When necessary, the language is adjusted and eghdrgvboth the client and Brown
Advisory before management of the account begins.

MANAGED ACCOUNT PROGRAM PARTICIPATION

We serve as an investment manager for the Brown AdvisotyvBgtProgram. This program offers
clients access to a wide range of investing opportunities, imgudtbmestic and international equities,
fixed income, commodities and real estate. Under the program, diatefBrown Advisory Securities,
LLC, offers their clients the opportunity to have us manageparately managed account in the Large-
Cap Value, Large-Cap Growth, Small-Cap Growth, Equity Income, Winsbreen Large-Cap or
Flexible Value investment style.

Under this program, we provide discretionary investment management seovatients in different asset
classes and strategies. These services are based on all@ss@min model determined by the client with
the advice of the client's Brown Advisory Securities’ repreative and incorporate the client's
investment objectives. The Program offers the flexibilitinteest client accounts across several different
asset classes and strategies within a single accouhernifscselect a multi-asset class account, they may
be invested in affiliated and unaffiliated mutual funds, instdagkparately managed accounts, for certain
asset classes. These funds include proprietary Brown Advisotyal funds as well as externally
managed funds offered through our Open Architecture Program. Theseleds=d for investment by the
client generally depend on the asset class and the total amount invested.

Affiliated mutual funds include any Brown Advisory Fund or the Winslow Green Gréwhd. We serve
as the investment adviser to affiliated mutual funds and adeapainvestment advisory and shareholder
servicing fee by the funds.

The program is designed to enable Brown Advisory Securities, dlie@ts to pursue their investment
objectives and strategies by utilizing the various investrsigigs listed above. Investors with at least one
separately managed account may also choose to invest in a m@rowsf Advisory Funds for a
minimum investment of $25,000 per Brown Advisory Fund. We receive @opoof the fee as
compensation for the investment management services we priovithe Brown Advisory Pathway
Program.



ITEM 5 FEES AND COMPENSATION

STANDARD FEE SCHEDULES

We manage assets for clients seeking discretionary portf@iagement services. Each client receives
personalized investment management services based on an analysis eftlseficiancial circumstances,
income requirements, risk tolerance, investment objectives and othaepeftictors.

Clients generally pay advisory fees based on a percentageself as their account(s). Generally
speaking, fees are not typically negotiated. However, fegshmaegotiated depending on the particular
circumstances of the client, scope of services provided, siaecolunt(s), service levels, reporting and
other arrangements as agreed with specific clients. In thos@dest a client may pay more or less than
the fees on our standard fee schedules, and more or lessithitar clients. Each client receives
personalized investment management services based on an analysis eftlseficiancial circumstances,
income requirements, risk tolerance, investment objectives and othaepeféctors.

We receive management fees from our clients on a quarteily; Bdthough most of our clients pay in
arrears, several of our clients pay in advance. We witf@dooth. Fees do not include fees for services
performed by the clients’ custodian.

We have an experienced team of portfolio managers and researghtsam@dicated to the various
investment disciplines offered by the firm. These investnteams also work cooperatively with our
strategic advisors and balanced portfolio managers to provide balagoedtamanagement services.
Although we generally target balanced institutional or high nathwvclients with a minimum of $5
million of investable assets, from time to time we williveathe account minimum depending on the
client relationship, client service requirements and certain cstanoes.

Provided below are the standard annual fee schedules for th&tniewe management services we
currently offer:

BALANCED PORTFOLIOSGREATER THAN$5 MILLION

1.00% on the first $5 million under management

0.75% on the next $5 million under management

0.50% on the next $15 million under management
0.35% on the next $75 million under management
0.30% on amounts over $100 million under management

Although we generally target balanced institutional or high nathwclients with a minimum of $5
million of investable assets, from time to time we williveathe account minimum depending on the
client relationship, client service requirements and certain cstanoes.

In circumstances where a minimum is waived the following schedule applies:
BALANCED PORTFOLIOSLESS THAN$5 MILLION

1.25% on the first $3 million under management

1.00% on the next $2 million under management




LARGE-CAP GROWTH EQUITY, LARGE-CAP VALUE EQUITY, MID-CAP GROWTH EQUITY, FLEXIBLE
VALUE, EQUITY INCOME AND GREENLARGE-CAP SEPARATEACCOUNTS

0.80% on the first $10 million under management

0.65% on the next $15 million under management

0.50% on the next $25 million under management

0.40% on amounts over $50 million under management

SMALL -CAP GROWTHEQUITY, SMALL -CAP VALUE EQUITY AND GREEN GROWTH SEPARATEACCOUNTS
1.00% on the first $25 million under management

0.90% on the next $25 million under management

0.80% on the next $50 million under management

0.70% on amounts over $100 million under management

FIXED INCOME INVESTMENT SEPARATEACCOUNT STRATEGIES
0.65% on the first $5 million under management

0.375% on the next $5 million under management

0.25% on the next $15 million under management

0.20% on amounts over $25 million under management

PRIVATE EQUITY /ALTERNATIVES PORTFOLIOS

0.30% administrative fee on capital committed to Brown Advisponsored private equity/alternatives
strategies. All private equity/alternatives strategieduuting Brown Advisory-sponsored and non-Brown
Advisory-sponsored, are subject to the firm’'s standard accousitfiees, which typically are based on
net invested capital.

There is no minimum level of investment imposed on accounts participatomyate equity/alternatives
strategies. However, all investors in this area must meet spagitbility requirements in order to
invest.

PARTICIPATION IN_MANAGED ACCOUNT PROGRAM
For the investment management services we provide in the BAalvisory Pathway Program, we
receive a portion of the fee as compensation. The Program fee scheditdlisvas

ACCOUNTASSETVALUE ANNUAL FEE
Less Than $5,000,000 1.25%

The asset value of the account is calculated on the last businesshiapm@ious calendar quarter.

If the advisory agreement is terminated during a quarter, -aapaofee will be assessed based on the
number of days in the quarter that the client was in the Prodk&nreceive 50 basis points (or 0.50%)
out of the applicable fee. The remainder of the fee is rednttb Brown Advisory Securities for its
services to the client and any solicitor receiving a refféde All fees are subject to negotiation and
could vary depending on the client’s specific circumstanoess Eypically are billed quarterly in arrears
based on one-fourth of the annual rate. The advisory fee does roff@es for services performed by the
client's custodian.

ADVISORY SERVICES TO UNAFFILIATED FINANCIAL SERVICES FIRMS

We have several proprietary equity and fixed income investateategies that are managed by our team
of portfolio managers and analysts. In addition to offering theategtes directly to our clients through
the mutual fund and separate account products that we manage, \beteiseparate account and mutual
fund investment products domestically and internationally to a&tyaof unaffiliated financial services
firms. These include but are not limited to:




* Insurance companies

 Banks

» Unaffiliated broker-dealers

» Unaffiliated registered investment advisers

Since our clients could simultaneously be clients of the uisadfil financial services firms with which
we have relationships, they could have the option to purchasenmergsproducts that we recommend
through other brokers or agents that are not affiliated with us.

We currently maintain contractual agreements with a number diliaed financial services firms. For
these firms, we do one or more of the following:

» Serve as a sub-adviser and provide investment managemeitesdrv connection with the
management of a mutual fund by another registered investment adviser;

* Provide investment management and advisory services in cameetth an unaffiliated
registered investment adviser's use of our investmentegtes for their separately managed
account program;

» Provide investment advisory services in the form of modefgim$ for investment strategies to
other unaffiliated managers and financial advisers; and

» Allow investors from fee-based mutual fund programs of othestergid investment advisers to
access and invest in our proprietary mutual funds through specially dedighate classes.

When we provide investment management and/or advisory setwioeaffiliated financial firms, we are
generally compensated through a contractually agreed-upon fee sché&tel fee schedules and
arrangements with these firms may vary depending on sevetaid§aThese factors include but are not
limited to the amount of assets under management, client servigjogements, the client type and the
investment strategy for which investment management or advisoryesearie provided.

When we allow investors from unaffiliated firm mutual fund progsato access our proprietary mutual
funds through specially designated share classes, we willajlgnesmpensate the unaffiliated financial
firm based on a contractually agreed-upon fee schedule. TiseHledules and arrangements with these
firms may vary depending on several factors. These fatoltsde but are not limited to the amount of
assets under management, client servicing requirements aimge¢ktment strategy for which investment
management or advisory services are provided.

FEE PAYMENT OPTIONS
There are two options clients may select to pay for our services:

» Direct debiting (preferred)At the inception of the relationship and each quarter thereafeer
will notify the client’s custodian of the amount of the mamaget fee due and payable to us
through our fee schedule and contract. If clients choose thisothethey must provide written
authorization to the custodian permitting our management fee tpaioe directly from the
account(s) held by an independent custodian. The custodian doe$idaievar check our fee or
its calculation on the assets on which the fee is based.uBt@d@an will deduct the fee from the
account(s) or, if the client has more than one account, froradb@unt designated to pay our
advisory fees. Each month, clients will receive a statewieattly from their custodian showing
all transactions, positions and credits/debits into or front Hwount(s); the statements after the
guarter-end will reflect these transactions, including the adviserpaid by the client to us.

» Pay-by-check or wireAt the inception of the relationship and each quarter tftereave will
issue clients an invoice for our services. Clients will palgyusheck or wire transfer upon receipt
of the invoice date.
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ADDITIONAL FEES AND EXPENSES

Advisory fees payable to us do not include all the fees thatcldl pay when we purchase or sell
securities for the client’'s account(s). The fee schedulaipsrto separate account management and does
not include custody fees, brokerage charges, fund expenses ed tedaisaction costs. Custody fees will
vary depending on the custodian. All brokerage charges and réeiatsdction costs are charged to the
account(s) as they occur.

All fees paid to us for portfolio management servicessaparate from the fees and expenses borne by
any mutual funds or limited partnerships in which client asgsy be invested, including funds or
partnerships advised by an affiliate of ours. Clients payingoaviB Advisory account-level management
fee are rebated an amount equal to management fees charged byA8risany Funds. Although clients
would not bear any sales load for any affiliated funds, they b®a charged a sales load for any
unaffiliated funds.

There are many fees and/or expenses that clients may paylydie third parties for any securities
purchased, sold or held in their account(s) under our management. We deceive, directly or
indirectly, any of these fees charged to the client. Theyaic to the client’s broker, custodian or the
mutual fund(s) or other investment(s) the client holds. These may include brokerage commissions,
transaction fees, exchange fees, regulatory fees, advessyahd administrative fees charged by mutual
funds, exchange traded funds, private funds or private equity v@hwmistodial fees, deferred sales
charges on mutual funds or annuities, odd-lot differentials, tratestes, wire transfer and electronic
fund processing fees, legal fees and commissions or mark-ups/mark-downs iy sansactions.

U.S.BANK CUSTODY FEES

In 2010, Brown Advisory negotiated a favorable custody relationship WiE. Bank. We believe this
relationship is tailored for the needs of Brown Advisory’smis. As a custodian, U.S. Bank provides the
following services: safekeeping of assets; receiving and miisigufunds; transaction settlement; client
statements, accounting and reporting; tax reporting on purchaseslasd(1099s) and online account
access.

There is no minimum custody fee.

U.S. Bank and Brown Advisory have entered into an agreement thraugh U.S. Bank will pay Brown
Advisory up to 0.21 basis points based on total assets under custody.:itRdnk to reimburse certain
costs incurred by Brown Advisory discontinuing custody servicesh imbursement has no effect on
the fees paid by clients.

Clients may select their own custodian and are not requiredlize the services of U.S. Bank. We are
indifferent to a client’'s choice of custodian, assuming such custodiaable to work with us
operationally.

TERMINATED ACCOUNTS

In the event a client’'s investment advisory agreementrisinated, any fees paid in advance will be
refunded on a pro rata basis as of the termination date. ®mi@ay accounts that contractually pay
management fees in arrears will be billed the pro-ratéiopofor the time the assets were under
management.

COMPENSATION FOR SALE OF SECURITIES OR OTHER INVESTMENT PRODUCTS

We do not have or employ any "employee" who receives, eithegtlgiror indirectly, any compensation
from the sale of securities or other investment productsatieapurchased or sold for a client's account.
This includes asset-based sales charges or servicedeethfr sale of mutual funds. As a result, we are
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a “fee-only” investment adviser. We do not have any potentiallictenbf interest that relate to any
additional compensation from clients or the assets that we gmaother than those listed in this
document.

FEES FROM MUTUAL FUNDS

Brown Advisory’s mutual funds are used in large part with clieriie have existing relationships with
Brown Advisory and its affiliates. When clients hold these fuimd@n account that is charged an
investment advisory fee by Brown Advisory or any of its compoimsestment groups, Brown Advisory
credits the client’'s pro-rata share of the investmentsadyifee paid to Brown Advisory by the fund or
funds as an offset against the client’s advisory fee. Separthe Funds may pay a fee of up to 0.05% of
the average daily assets of each Fund'’s Institutional Sharslsdholder services provided to the Funds
by financial institutions, including Brown Advisory. The Fundsoamay pay a fee of up to 0.25% of
average daily net assets of the Advisory Shares, as apelicaioler a Rule 12b-1 plan as compensation
for distribution-related and shareholder services provided leynieidiaries including Brown Advisory.
Please refer to the Funds’ prospectus for additional details.
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| TEM 6 PERFORMANCE -BASED FEES AND SIDE-BY-SIDE M ANAGEMENT

From time to time we will accept institutional clients tkash to pay performance-based fee schedules.
In addition, private funds advised by us, including FINCAP LLC, WiwsHedge Fund, L.P., and
BrownSavano Direct Capital Partners, L.P., may charge a aarrgerformance fee. The Private
Placement Memorandums for each private fund should be consulted for adidifimmaation.

Since most of our clients maintain tiered asset-basedcfeigles, this means some portfolio managers
are managing accounts for clients that compensate the firm according tetaveassl fee schedule at the
same time they are managing accounts for clients thapexsate the firm according to a portfolio’s
investment performance relative to its benchmark. By managing thesepegodfyfee-paying accounts at
the same time, a portfolio manager is faced with certain potentialatenfihese include:
* An incentive for the portfolio manager to favor accounts for whiehreceive a performance-
based fee, and
* An increased chance that the portfolio manager’s stratedyexgpkrience style drift or take on
excessive risk if his or her compensation is tied to performance.

Brown Advisory maintains and enforces written policies and proesddesigned to ensure that all
accounts are treated equitably regardless of the fee amangeln addition, we have adopted trading
practices designed to address potential conflicts of interesrent in proprietary and client discretionary
trading, including bunching and pro-rata allocation.

To mitigate and manage these risks, we employ the following practices:

* All accounts managed according to a particular strategynameporated into the same trade
group for trade execution and allocation purposes. This ensuresati@g in an investment
strategy is aggregated across all related accountgititate best execution. We typically will
aggregate orders for the same security by multiple accaunta i'block trade.” We believe this
process provides equal treatment of all clients, provides @&faadministration and facilitates the
avoidance of information leakage that may be detrimental éatdiiades. The average price per
share of a block trade will be allocated to each accountptrétipates in the block trade. If a
block order cannot be executed in full at the same price or tiveesecurities actually purchased
or sold by the close of each business day will be allocatadrianner that is consistent with the
initial pre-allocation. This must be done in a way that does oosistently advantage or
disadvantage particular client accounts. For example, phltajenerally are allocated pro rata
among participating accounts. The trading desk may allocatatel fill using a random fill
function of the trading system in such cases where it is detoneel fair and equitabl&Vhen
limited offering amounts are available for particular siies; our portfolio managers determine
which accounts could best utilize the security based on durattuity and sector targets.
Once this is determined, the security is allocated on agbeobasis among these particular
accounts.

* The portfolio managers review each account on a continuous IBBsiiews are undertaken to
confirm that the portfolio conforms to client suitability standaadswell as to determine if any
security changes need to occur. Fund portfolio managers contimeglew investments to
confirm that they are consistent with the Fund's objectives.

« The Head of Investments reviews the performance of abuats within a style-specific
composite on a quarterly basis to ensure that all accountsimilarsnvestment mandates are
being managed in a consistent manner. If there are any accatrfedltbutside of an acceptable
deviation range, the Head of Investments will confer with thegiartmanager(s) to determine
the reason for the deviation. The Head of Investments megtisuriy with each investment team
to review performance and portfolio activity to ensure thatéhen is managing the portfolios to
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stated investment philosophies. Sector and security seleaiatysis, current portfolio

composition, trading activity and style-based portfolio analyses al examined during the
review.

With respect to fixed income, the fixed income team has a foinmeaktment committee that
meets twice a week to discuss market- and sector-gpemiints and strategies. All team
members are active participants in the review and stréoeglation process. Meetings usually
include a macro-level market review as well as segecific valuation comments with

performance detail and anticipated market reactions. Stramgiesviewed weekly during these
investment committee meetings. All accounts are informally reademeekly.
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ITEM 7 TYPES OF CLIENTS

We generally provide investment management services to individuals &indiorss. These include:

1. High net worth individuals and families
2. Pooled vehicles, including registered investment companies and UCITS
3. Endowments

4. Foundations

5. Charitable organizations

6. Public/government-related clients

7. Pension and profit-sharing plans

8. Insurance companies

9. Corporations

10. Individual retirement plans

11. Trusts

12. Estates

13. Eleemosynary

14. Religious

15. Other taxable individual accounts
Although we generally target institutional or high net wortlerdb with a minimum of $5 million of

investable assets, from time to time we will waive tloeoant minimum depending on the client
relationship, client service requirements and certain circums&ance

15



ITEM 8 METHODS OF ANALYSIS, INVESTMENT STRATEGIES AND RISK OF L0OSS

METHODS OF ANALYSIS AND INVESTMENT STRATEGIES

As an investment adviser, we provide investment manageraerites to individuals and institutions
through a variety of investment vehicles. These include mutualsf separate accounts and private
funds. Different factors, including account type and size, may libtasgetermine which vehicle is most
appropriate for the client.

EQUITIES

Our equity investment strategies seek to provide clients lafig-term capital appreciation by actively
selecting securities for investment in a concentrated piortféor each of our equity strategies, we
employ the same investment process and methods of analysisdffér@ntiates our equity strategies
from each other are (1) the market capitalization and (2) therlyimge style (growth, value,
opportunistic, income or in the case of our Green Growth and Green Large-Cegiesrdhe opportunity
to benefit financially from environmentally-driven strategi€3ur equity investment strategies employ a
bottom-up, fundamental research approach to our security selecti@sqraltith respect to portfolio
construction, we manage position sizes according to our assessn@esecurity’s long-term potential
value. In determining individual security weightings, securitiid the greatest upside price potential,
relative to their respective downside risk, tend to be thges&irpositions in the portfolio. We trim
holdings we deem are overvalued to deploy that capital into attnactive opportunities. This active
position size management is designed to ensure that the quantédilio is constantly being optimized
from a risk/reward perspective. Our equity strategiesestio outperform their respective benchmarks
over the long term.

We offer the following equity investment strategies:

U.S. Large-Cap Growth Equityinvests primarily in the common stock of domestic, medium arng lar
market capitalization companies (generally greater than $2 billion ahtbetipurchase) and is designed
for investors seeking capital appreciation through a concentgaigblio of fundamentally sound
companies that have prospects for above-average, sustaiagahilege growth. Stock selection is driven
by bottom-up, fundamental research that focuses on adding companies to the portfdlanltasemerits

of their business models and position within their respeatidestries as well as the macro environment.
Typically, stocks are purchased with the intent of owning thenafowltiyear period. The strategy is
benchmarked to the Russell 1000 Growth Index.

U.S. Large-Cap Value Equityinvests primarily in the common stock of domestic, medium toelarg
market capitalization companies (generally greater than $2 billion ahteefipurchase) and is designed
for investors seeking capital appreciation through a portfdliondervalued stocks of well-established,
often global, business franchises with sound long-term fundamentals. Stotiosetedriven by bottom-
up fundamental research that focuses on adding companies tortfleigopbased on the merits of their
business models and position within their respective industdewell as the macro environment.
Typically, stocks are purchased with the intent of owning thenafowltiyear period. The strategy is
benchmarked to the Russell 1000 Value Index.

Flexible Value—invests primarily in the common stock of domestic medium amdelamarket
capitalization companies (generally greater than $2 billidcheatime of purchase) with good long-term
economics and a capable management team on a bargain bas@ratbgy expands the bargain-hunting
concept of traditional value investing to a broader range @fsimvent opportunities and is designed for
investors seeking long-term growth of capital through a modgredacentrated portfolio. With value
defined as the present value of estimated future cash filogvsirategy seeks bargains in “value” as well
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as “growth” stocks. The strategy seeks to buy businessedargain basis by: (1) taking advantage of
temporary adversity or market disfavor, (2) identifying an uaplereciated change that may improve
business prospects, (3) seeking overlooked or undiscovered oppestuhéi market is not focused on
and (4) finding scenarios offering compressed valuations for prenfiusinesses. The strategy is
benchmarked to the S&P 500 Index.

Equity Income—invests primarily in high-quality companies with medium andgdarmarket
capitalizations (generally greater than $2 billion at tihee of purchase) with above-average dividend
yields and the potential for dividend growth. It is designedrfeestors seeking to own a concentrated
portfolio that is focused on providing current dividend yield dividend growth. For these purposes, a
“high-quality” company is defined as one with above-average and stenisireturn on equity,
manageable debt levels and relatively stable profitgbitock selection involves screening for yield,
fundamental research and an assessment of a company's dividendTgosicstrategy may invest up to
20% in fixed income. This strategy is benchmarked to the S&P 500 Index.

U.S. Small-Cap Growth Equiyinvests primarily in the common stock of domestic, small etark
capitalization companies (generally less than $4 billion atirties of purchase) possessing above-average
growth potential. It is designed for investors seeking long-texapital appreciation through a
concentrated portfolio of diversified, high-quality business modgtls above-average growth, sound
management and favorable competitive positioning. The managgieyem@ disciplined, long-term
investment philosophy based on a careful analysis of businessrfentdds relative to the price of the
security. The goal is to exploit inefficiencies in the dnabpitalization universe and identify companies
operating in large and growing addressable markets with domindfdrancreasing market share. The
strategy is benchmarked to the Russell 2000 Growth Index.

U.S. Small-Cap Value Equiyinvests primarily in the common stock of domestic, small marke
capitalization companies (generally less than $4 billion atithe of purchase) focusing on companies
that are mispriced in the market relative to a fundamentessisent of their underlying value and strives
to exploit those situations where we believe the marketefigiently valuing the long-term enterprise
value of the company. It is designed for investors seeking long<tapital appreciation through a
concentrated portfolio of companies that generate high Iefetsistainable free cash flow and have
management teams that effectively allocate capital. Fundamamlysis and valuation discipline are
used to select undervalued investments for the portfolio. Thiegyreg benchmarked to the Russell 2000
Value Index.

U.S. Mid-Cap Growth Equity-invests primarily in the common stock of mid-cap companieshat

the potential to grow their earnings at a rate faster tha average company. The strategy defines mid-
cap companies as those whose market capitalization faliswlite range of either the S&P MidCap 400
Index or the Russell Midcap Growth Index. The market capitaizaf the companies in the strategy’s
portfolio and the indices will change over time; the stratedl mot automatically sell or cease to
purchase the common stock of a company it holds just because thengamparket capitalization
grows or falls outside these rangéess “growth” investors, we typically look for companies with are
more of the following attributes: large and/or growing addressaialrket opportunity; market leader or
market share gainer; a differentiated product, service or business mgteint/or rising profit margins;
high and/or rising return on invested capital; capital efficiy; management strength; sustainable above-
average growth dynamics; and stock prices that undervalue a mgmpmowth prospects. While the
strategy will consistently employ its normal investmentecidt, it has the discretion to deviate from the
course previously described in order to purchase securitieshthabttfolio manager believes have the
potential to provide an opportunity for substantial appreciatisanples may include an extraordinary
corporate event, a new product introduction or innovation, a favorabhpatitive development or a
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change in management. This strategy is benchmarked to the S@BapMii00 Index and the Russell
Midcap Growth Index.

Green Growth-invests primarily in the common stock of domestic companieg temonstrate
sustainable business models, long-term competitive advantagesy shvironmental performance and
opportunities to benefit financially from environmentally-drivérategies. It is designed for investors
seeking long-term capital appreciation by investing in compahggshtave the ability to capitalize on
unique opportunities afforded by the green economy and appear mosj aild capable of adapting to
these trends. The strategy adheres to a valuation disciphhés based on a risk/reward analysis. It
integrates fundamental research with environmental researchfoandes on identifying the key
fundamental and environmental drivers of a company’s business modektidiegy is benchmarked to
the Russell 2000 Growth Index.

Green Large-Cap-avests primarily in the common stock of medium and large nhar&pitalization
companies (generally greater than $2 billion at the time of psejhthat demonstrate sustainable
business models, long-term competitive advantages, strong envir@hperformance and opportunities
to benefit financially from environmentally driven strategikss designed for investors seeking long-
term capital appreciation by investing in companies that hbegeability to capitalize on unique
opportunities afforded by the green economy and appear most willingagathle of adapting to these
trends. The strategy adheres to a valuation disciplinesiesed on a risk/reward analysis. It integrates
fundamental research with environmental research and focudsdentifying the key fundamental and
environmental drivers of a company’s business model. Thiggyréd benchmarked to the Russell 1000
Growth Index.

U.S. Opportunity—invests primarily in a diversified portfolio of equity seities, incorporating either a
growth or value investment approach to security selection, andtimyes companies regardless of
market capitalization. It is designed for investors seekomg-term capital appreciation through a
concentrated portfolio of high-quality companies that we belfexge significant market opportunities
where the companies are leaders or potential leaders ingbp@ctive markets, proprietary products and
services or are engaged in new product development and producteagseship that sustains a strong
brand franchise. This strategy is benchmarked to the Russell 3000 Index.

FIXED INCOME

Our fixed income investment philosophy is based on the idea tteat fncome investments play a
specific role in client portfolios: to generate income, prasgmncipal and complement allocations to
more volatile investments. For each of our fixed income siegegve employ the same investment
process and methods of analysis. What differentiates our ficetha strategies from each other are (1)
the maturity or duration of the portfolio, (2) credit quality) (e of high yield and (4) its investment
focus in either taxable or tax-exempt securities. Our fixed in&iragegies employ a combination of top-
down analysis of investment-grade sectors to determine relaive opportunities and a bottom-up,
fundamental research approach of fixed income securities to batterstand the credit and cash flow
analysis of specific fixed income securities. It is our dfelhat spreads (the difference between the
current “bid” and current “ask” for a fixed income securit@act to changes in the economic
environment, yields and interest rate expectations as welled# concerns and technical factors. Our
strategies attempt to exploit the periodic changes in spetaibnships. From this analysis, appropriate
weightings among the various kinds of taxable and/or tax-exemgd fncome securities within the
portfolio are determined. Our strategies strive to outperfibieir respective benchmarks over the long
term.

We provide fixed income investment management services in the follotkatggses:
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Intermediate Income-emphasizes high credit quality fixed income securitiesh wit duration
management overlay. This strategy strives to generatmsetalative to its benchmark, the Barclays
Capital Intermediate Aggregate Bond Index. This strategy rgiyeancludes accounts that invest in
taxable fixed income securities that primarily have agrinediate maturity, between one and 10 years or
an average duration between two and five years.

Tax-Exempt Municipal-emphasizes high credit quality fixed income securitiesh wda duration
management overlay. This strategy strives to generatmsetalative to its benchmark, the Barclays
Capital Municipal Bond 1-10 Year Index. This strategy generalliudies taxable accounts with target
durations between two and five years, invested primarily iexaxmpt securities with a concentration on
Maryland municipal securities.

Core Fixed Income-emphasizes high credit quality fixed income securities wihration management
overlay. This strategy strives to generate returns reléiits benchmark, the Barclays Capital Aggregate
Bond Index. This strategy generally includes accounts with target duraétwsen four and seven years,
invested primarily in taxable securities. Our Core Fixedoime strategy can adhere to socially
responsible guidelines and may include positions in high yield.

Limited Duratior—emphasizes high credit quality fixed income securitied &iduration management
overlay. This strategy strives to generate returns veléti its benchmark, the Barclays Capital 1-5 Year
Government/Credit Index. This strategy generally includes acsoittt target durations between one
and four years, invested primarily in taxable securities.

Enhanced Cashemphasizes high credit quality fixed income securities with atidmr management
overlay. This strategy strives to generate returnsivela its benchmark, the Merrill Lynch 0-3 Month
T-Bill Index. This strategy generally includes accounts witbdadurations between zero and two years,
invested primarily in taxable securities.

Intermediate Municipat-emphasizes high credit quality securities with a durationag@ment overlay.
This strategy strives to generate returns relativastioenchmark, a blended Merrill Lynch Municipal
Bond Index. The custom-blended Merrill Lynch Municipal Bond Index iemlited average of the 1-3
year (20%), 3-7 year (40%), and 7-12 year (40%) Merrill Lynaimidipal Bond Indices. This blended
index is calculated monthly. This strategy generally indutbxable accounts with target durations
between two and five years, invested primarily in tax-exempt securities

Tactical Bond—makes long and short tactical investments in fixed income instismeased on
guantitative inputs, seeking to produce positive total return imuamarket environments including
rising interest rates. This strategy makes use of quantitative impdeimaking tactical purchase and sale
decisions. These models are designed to capture macro-migeim bond sectors, and thus securities
selected for purchase will be expected to perform simitarthe sector as a whole. The strategy will take
long positions in high-yield corporate bonds, tax-exempt municipal bondssdry bonds and/or
Treasury Inflation Protected Securities (TIPS). It may a&e ta short position in high-yield corporate
bonds. It does not seek to track any particular benchmark or index.

BALANCED PORTFOLIOMANAGEMENT

For those clients who want to be invested in both equities aed fixxcome, we provide balanced
portfolio management. We also offer asset allocation adviceclients who want to pursue other
investment strategies, such as alternatives and private equity.

We also provide our clients with access to outside mandgensgh an open architecture program. This
service provides clients greater access to a wider rahgevesting opportunities and asset classes,
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including international equities, emerging-markets equities, gfotead income, high-yield fixed income,
private equity, commodities, hedge funds and real estate. By comomirgelective Open Architecture
initiative with our extensive in-house resources, we optimize amstomized portfolio management
capabilities for clients.

Our selective Open Architecture Program provides clients with attwesgernal investment management
capabilities. To establish the list of managers, we:
* Follow a disciplined process of research, selecting and monitoring iremstmanagers;
» Identify strategies and managers that we believe havepdiemtial to optimize a client’s total
portfolio;
» Are proactive in identifying, researching and executing opportunities arougtbties and
* Leverage our network to access ideas and investing opportunities. Ourknieivades but is not
limited to attorneys and accountants, industry connections, foangi@nd endowments, national
and local government officials, research universities, boasttdrs and members, CEOs and
business owners, consultants, investment bankers, venture eaitalivate equity firms, and
national and local decision makers.

For clients with complex financial, investment and fiduciary cirstamces, we offer strategic advisory
services whereby we supplement our asset management expétlisguidance on tax planning,

intergenerational wealth transfer (including trust and egi&tening), philanthropic planning, family

business advisory, wealth structuring and more.

STRATEGIC ASSETALLOCATION

As an independent investment advisory firm, we are committegriong our clients’ needs and goals.
For those clients who are looking for a balanced approach to itiveistment portfolios, we offer
strategic asset allocation. To determine the appropriatt ascation for a client, we begin with an
analysis of each client’s financial situation. We then applydient’s risk tolerance and investment
objectives to our proprietary “Three Bucket” approach atatate the client’'s assets into an Operating
Account, a Core Portfolio and Opportunistic Investments.

Based on the results of these assessments, we develop amémigslan for our clients. Each plan is
tailored to a client’'s goals and is adjusted accordingly wherclient's circumstance changes or when
extreme markets present extraordinary risks or oppomegniEior many clients, we oversee a full portfolio
of investable assets. In other scenarios, we may mandge §irsgle asset class for a client. This may
occur because the client maintains a distinct investmentsplpifty as a value investor or a growth
investor, or because we complement the client’s other geasiaStrategic asset allocation includes long-
term investments in a mix of financial instruments. These iechud are not limited to equity securities,
fixed income securities, money market instruments, mutual funds, fdrfdeds and other alternative
investments.

ALTERNATIVE INVESTMENTS

Since our Open Architecture and Strategic Asset Allocatagabilities include alternative investments,
Brown Advisory has a dedicated team responsible for sourcing andgmng the firm's alternative
investment and private equity strategies. Our alternativestment program has invested client assets
across venture capital, private equity, leveraged buyout, stalee hedge funds and other strategies.
With respect to administration of these investments, our Prigtéty Administration Group oversees
the execution of investor subscription documents, collects fundsafotat calls, circulates materials
provided by fund managers, provides periodic reports on investment panferand tax information,
and manages distributions.
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While we believe that opportunistic investments, which allow thatical and/or higher risk and
illiquidity, are important aspects of balanced portfolios, al& adhere to the belief that alternative
investment strategies must be tailored to each client’'s kEmmg-goals and risk tolerance. Accordingly,
among the factors we consider in recommending alternativetinees options are liquidity needs and
concerns, risk tolerance, long-term performance of private edugtige funds and venture capital vis-a-
vis the major market indices, cyclicality of investmeyctles, attractiveness/timeliness of industries and
strategies, higher fees that typically accompany altemativestments, tax issues, alignment of interests
and the ability to enhance returns through value creation.

As we assess the merits of alternative investments, wg appknowledge of the sectors in which we
participate. We leverage our in-house research expertiseglhasathe insight of partner firms such as
CDK Investment Management in industry sectors, as well asriexged partners who participate on
endowment, university and private school investment committeds agiive alternative investment
programs, to identify attractive industries and markets. Intiaddiwe will meet with the sponsors and
managers of alternative investment opportunities; conduct orviies and interviews; and, as
applicable, conduct portfolio reviews, financial analysis and léigjgence.

STRATEGIC ADVISORY SERVICES

We recognize that for many clients with complex financialueistances, simply trying to maximize
return for a given level of risk is not enough. For such \wealtidividuals and families, we offer
strategic advisory services whereby we supplement oat aemagement expertise with guidance on tax
planning, intergenerational wealth transfer, philanthropic plenfamily business advisory, wealth
structuring and more. Most strategic advisors are attorneys who pig\apasialized in trust and estates
and in tax law, and we will work with our clients’ attorneys;@amtants, executive and family members,
portfolio managers and account administrators. We will atreggdilar meetings, provide proactive
anticipatory advice on investment and tax issues, and coordinatiyastth a client’s legal counsel,
accountants and other outside advisors. We communicate heguldr clients and continually review
their overall situations, including any business or estate plavghigles. As we actively manage a
client's portfolio of individual securities, we will evaluatdongside the client whether investment
decisions are appropriate and in their best interest. Aitadks we will manage clients’ assets and cash
flow needs according to their investment, risk and wealth-tranbfectives. Brown Advisory charges no
additional fee for these services.

Strategic asset allocation is designed to meet a cliegitisn, cash flow and risk tolerance criteria. It also
takes into account other issues including: tax liabilitypine/yield requirements; real estate holdings;
business objectives; time horizon; family/generational eissisingle-stock risk; family issues; and
philanthropic intentions. A client’s strategic asset allocapilam is reviewed and adjusted from time to
time and takes into account changes in a client’s financialfamdy circumstances. Using various
simulation models, we estimate the future value of each propostdliparver varying periods of time
and under various market conditions and assumptions with regdrd tlignt’'s cash flow requirements
and spending patterns. Once the optimal plan is identified fortiaysar client, we commit the strategic
plan to writing and agree on the objective criteria for juodgits success in meeting the client’s
objectives.

FINCAP

FINCAP LLC, a private investment fund, provides long and shoestivg and concentrates on under-
followed and inefficient areas of the market, which include gamies with market capitalizations

generally less than $4 billion at the time of purchase. It aldb invest opportunistically in corporate
actions, debt investments and special investments. Specialnievdstinclude those that have limited
liquidity, no public market and/or an investment horizon requiagngultiyear holding period. The

portfolio may not be broadly diversified among issuers and security types.
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WINSLOW HEDGE FUND

Winslow Hedge Fund, L.P., a private investment fund, provides longhamtdisvestments in companies
that focus on green solutions and environmental sustainabilitgssests are invested in securities, other
financial instruments, and rights and options relating to such securities.

BROWNSAVANO DIRECT CAPITAL PARTNERS

BrownSavano Direct Capital Partners, L.P., a private invegtfumd, provides investments in private
venture-backed growth companies that are preparing to go pullie developing strategic relationships
with potential buyers. The fund also focuses on offering paitjaidity to individual shareholders,
including founders, executives, angel investors and former empgl@fg@ivate venture-backed growth
companies.

RISK OF LOSS

All investments in securities include a risk of loss of phiacipal invested amount and any profits that
have not been realized. There is a risk that clients couldalbee a portion of their investment in any of
the above-mentioned strategies. An investment in a stratewy & deposit in a bank and is not insured
or guaranteed by the Federal Deposit Insurance Corporatiany atlaer government agency. Financial
markets fluctuate substantially over time. As recent glabhdldomestic economic events have indicated,
performance of any investment is not guaranteed. Although we dioestito manage and mitigate the
risks, there may be some risks that we cannot control. We cgnantee any level of performance or
that clients will not experience a loss in their accounetas$rovided below is a description of the
different risks to which an investor may be exposed. Deperdintpe investment strategies employed,
different risks will be more applicable. Please note thabtiew risks do not purport to be a complete
explanation of all risks involved. Potential investors should teadmutual fund prospectus or private
placement memorandum in its entirety before investing in any of our mutual fupdsate funds.

EQUITY AND GENERAL MARKET RISK

Each equity strategy may invest in common stock. Common stoc&sezpis an equity (ownership)
interest in a company and usually possesses voting rights anddeadesids. Dividends on common
stock are not fixed but are declared at the discretioh@fidsuer. Common stock generally has the
greatest appreciation and depreciation potential becausesesraad decreases in earnings are usually
reflected in a company’s stock price. The fundamental risk okiimgein common and preferred stock is
the risk that the value of the stock might decrease. Stock valwgisafie in response to the activities of an
individual company or in response to general market and/or economiitions. The market value of all
securities, including common and preferred stocks, is based omattket’'s perception of value and not
necessarily the book value of an issuer or other objectiveungsasf a company’s worth. If clients invest
in an equity strategy, they should be willing to accept thes @$ the stock market and should consider an
investment in the strategy only as a part of their overall investpoetiolio.

VALUE COMPANY RISK

Value investing carries the risk that the market will rextognize a security’s intrinsic value for a long
time or that a stock judged to be undervalued may actually bepaapedy priced. The determination
that a stock is undervalued is subjective; the market moayagree, and a stock’s price may not rise to
what we believe is its full value. If the market does not icensghe stock to be undervalued, then the
value of a strategy’s holdings may decline, even if stockeprgenerally are rising. The value of a
strategy may also decrease in response to the activities anddinaospects of an individual company.

GROWTH COMPANY RISK
An investment in growth stocks may be susceptible to rapid pvitregs, especially during periods of
economic uncertainty. Growth stocks typically have little odividend income to cushion the effect of
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adverse market conditions and may be particularly volatitheénevent of earnings disappointments or
other financial difficulties experienced by the issuer. Seearibf growth companies can be more
sensitive to the company’s earnings and more volatile than the markeerale

MEDIUM CAPITALIZATION COMPANY RISK

Medium capitalization company stocks may have greater fluohsain price than the stocks of large
companies. Further, stocks of mid-sized companies could be mdrmuldif® liquidate during market
downturns compared to larger, more widely traded companies. Mediunalizagibn companies may
have limited product lines or resources and may be dependent orcal@anbarket niche. Additionally,
securities of many medium capitalization companies aredradée over-the-counter markets or on a
regional securities exchange, potentially making them thialyed and less liquid and their prices more
volatile than the prices of the securities of larger companies.

SMALLER COMPANY RISK
If a strategy invests in smaller companies, an investmerthdah strategy may have the following
additional risks:
* Analysts and other investors typically follow these compangss lactively, and therefore
information about these companies is not always readily available
» Securities of many smaller companies are traded in the logaratunter markets or on a regional
securities exchange, potentially making them thinly traded esglliquid and their prices more
volatile than the prices of the securities of larger companies;
* Changes in the value of smaller company stocks may not mireofiuctuation of the general
market; and
 More limited product lines, markets and financial resourcekentaese companies more
susceptible to economic or market setbacks.

MICRO-CAP RISK

The prices of micro-cap securities are generally moreilokd their markets are less liquid relative to
larger market capitalization securities. Thereforetesgias investing in micro-cap securities may involve
considerably more risk of loss, and their returns may differ significénotin strategies investing in larger
capitalization companies or other asset classes.

FOREIGN SECURITIESEMERGING MARKET RISK
If a strategy invests in foreign securities and ADRs, aestment in that strategy may have the following
additional risks:

» Foreign securities may be subject to greater fluctuationgrice than securities of U.S.
companies because foreign markets may be smaller and less liquid thamtk&s;

» Changes in foreign tax laws, exchange controls, investmentlatems and policies on
nationalization and expropriation as well as political instabititgy affect the operations of
foreign companies and the value of their securities;

* Fluctuations in currency exchange rates and currency tramstéution may adversely affect the
value of the strategy’s investments in foreign securitidgchvare denominated or quoted in
currencies other than the U.S. dollar;

» Foreign securities and their issuers are not subject &athe degree of regulation as U.S. issuers
regarding information disclosure, insider trading and market maniguulat

* There may be less publicly available information on foreignpzomies, and foreign companies
may not be subject to uniform accounting, auditing and financaidards as are U.S.
companies;

» Foreign securities registration, custody and settlements masulbject to delays or other
operational and administrative problems;
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» Certain foreign brokerage commissions and custody fees may be higher tlesin thesU.S.;

» Dividends payable on foreign securities contained in a gyatgortfolio may be subject to
foreign withholding taxes, reducing the income available for distdhutnd

» Prices for stock or ADRs may fall over short or extended periodsief ti

If a strategy invests in emerging markets, an investment in thigstnamay have the following additional
risks:

» Information about the companies in emerging markets is not alwaysyraadilable;

» Stocks of companies traded in emerging markets may be less liquid, qmit#iseof these stocks
may be more volatile than the prices of the stocks in more establisheetsnark

» Greater political and economic uncertainties exist in emgrgiarkets than in developed foreign
markets;

» The securities markets and legal systems in emergimgetsamay not be well developed and
may not provide the protections and advantages of the marketysteths available in more
developed countries;

* Very high inflation rates may exist in emerging markets @dd negatively impact a country’s
economy and securities markets;

» Emerging markets may impose restrictions on a strategylisydo repatriate investment income
or capital,

» Certain emerging markets impose constraints on currency rgehand some currencies in
emerging markets may have been devalued significantly againstShdallar;

* Governments of some emerging markets exercise substarltienicé over the private sector and
may own or control many companies. As such, governmental actions lwdda significant
effect on economic conditions in emerging markets; and

» Emerging markets may be subject to less government suparaisd regulation of business and
industry practices, stock exchanges, brokers and listed companies.

CURRENCY RISK

The value of investments in securities denominated in foraigremcies increases or decreases as the
rates of exchange between those currencies and the U.S. dollae.cGangncy exchange rates can be
volatile and are affected by factors such as general ecormumditions, the actions of the U.S. and
foreign governments or central banks, the imposition of currency controfpeaadlation.

REIT AND REAL ESTATE RISK

The value of a strategy’s investments in real estate investruostg (“REITS”) may change in response to
changes in the real estate market. A strategy’s investnieriREITs may subject it to the following
additional risks: declines in the value of real estate, clzaimgimterest rates, lack of available mortgage
funds or other limits on obtaining capital and financing, overbuilditgnded vacancies of properties,
increases in property taxes and operating expenses, changes inlaasiragnd regulations, casualty or
condemnation losses, and tax consequences of the failure of adtgimply with tax law requirements.
A strategy will bear a proportionate share of the REIT’s arggoperating fees and expenses, which may
include management, operating and administrative expenses.

CONVERTIBLE SECURITIESRISK

A convertible security is a bond, debenture, note, preferred stolok,wigrrant or other security that may
be converted into or exchanged for a prescribed amount of common stuibkosecurity of the same or

a different issuer or cash within a particular periodroktat a specified price or formula. A convertible
security generally entitles the holder to receive irstepaid or accrued on debt securities or the dividend
paid on preferred stock until the convertible security maturas tedeemed, converted or exchanged.
Before conversion, convertible securities generally have cleaistitts similar to both debt and equity
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securities. Convertible securities ordinarily provide aastr of income with generally higher yields than
those of common stock of the same or similar issuers and dgmarat senior to common stock in a
corporation’s capital structure but are usually subordinatedotaparable nonconvertible securities.
Convertible securities generally do not participate diydotlany dividend increases or decreases of the
underlying securities, although the market prices of converblarities may be affected by any
dividend changes or other changes in the underlying securitietsatdgy’s investments in convertible
securities may subject it to the risks that prevailingeriest rates, issuer credit quality and any call
provisions may affect the value of the strategy’s convertible siemurit

DERIVATIVES RISK

Derivatives are financial instruments that have a valuetwtiépends on, or is derived from, a reference
asset, such as one or more underlying securities, pools of secuopigons, futures, indexes or
currencies. Derivatives may result in investment exposurest@éareater than their cost would suggest;
in other words, a small investment in a derivative may laalagge impact on a strategy’s performance.
The successful use of derivatives generally depends on tmageres ability to predict market
movements.

A strategy may use derivatives in various ways. It maydesiwatives as a substitute for taking a position

in the reference asset or to gain exposure to certain alssses; under such circumstances, the
derivatives may have economic characteristics similar dsetlof the reference asset, and a strategy’s
investment in the derivatives may be applied toward meetiaguarement to invest a certain percentage

of its net assets in instruments with such characteridticstrategy may use derivatives to hedge (or

reduce) its exposure to a portfolio asset or risk. A strateggy use derivatives for leverage or to manage
cash.

Derivatives are subject to a number of risks described b&yewin this section, such as liquidity risk,
interest rate risk, credit risk and general market rigkstrategy’s use of derivatives may entail risks
greater than, or possibly different from, such risks and other principal sisksi¢h a strategy is exposed,
as described below. Certain of the different risks to whicftrategy might be exposed due to its use of
derivatives include the following:

Counterparty risk is the risk that the other party to the déviz contract will fail to make

required payments or otherwise to comply with the terms otdméract. In the event that the
counterparty to such a derivative instrument becomes insolvetratagy potentially could lose
all or a large portion of its investment in the derivative instrument.

Hedging risk is the risk that derivative instruments useblefige against an opposite position
may offset losses, but they also may offset gains.

Correlation risk is the risk that derivative instruments tmaynispriced or improperly valued and
that changes in the value of the derivatives may not cormpeéafectly with the underlying asset
or security.

Volatility risk is the risk that because a strategy magy smme derivates that involve economic
leverage, this economic leverage will increase the Nittadf the derivative instruments, as they
may increase or decrease in value more quickly than the umdedyrrency, security, interest

rate or other economic variable.

Credit derivatives risk is the risk associated with tlee of derivatives, which is a highly
specialized activity that involves strategies and riskemint from those with ordinary portfolio
security transactions. If the portfolio manager is incornedtsi forecast of default risks, market
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spreads or other applicable factors, a strategy’s investmerformance would diminish

compared with what it would have been if these techniques weresed. Moreover, even if the
portfolio manager is correct in its forecast, there is lathat a credit derivative position may
correlate imperfectly with the price of the asset or lighbeing hedged. A strategy’s risk of loss
in a credit derivative transaction varies with the form of the traiosac

Segregation risk is the risk associated with any requirement, which maypbseidhon a strategy,
to segregate assets or enter into offsetting positions in connedtiiomvestments in derivatives.
Such segregation will not limit a strategy’s exposure to lassl the strategy may incur
investment risk with respect to the segregated assdte textent that, aside from the applicable
segregation requirement, the strategy would sell the segregated asse

DEBT/FIXED INCOME SECURITIESRISK

The value of an investment in a fixed income strategy may change in regpohaages in interest rates.
An increase in interest rates typically causes a faliénvalue of the debt securities in which the strategy
invests. The longer the duration of a debt security, the menealtie typically falls in response to an
increase in interest rates. The value of an investment in a fixed int@te®g may change in response to
the credit ratings of the strategy’s portfolio of debt selesitThe degree of risk for a particular security
may be reflected in its credit rating. Generally, investmisktand price volatility increase as a security’s
credit rating declines. The financial condition of an issdier @ebt security held by a strategy may cause
it to default or become unable to pay interest or principal dubesecurity. A strategy cannot collect
interest and principal payments on a debt security if the issusulthef

NON-INVESTMENT GRADE SECURITIESRISK

Securities rated below investment grade, i.e., BA or BB andri¢{umk bonds”), are subject to greater
risks of loss of money than higher-rated securities. Compartdisguers of investment grade fixed
income securities, junk bonds are more likely to encounter fiadifficulties and to be materially
affected by these difficulties.

CREDIT RISK

If a strategy invests in fixed income securities, thie of the client’'s investment in the strategy may
change in response to the credit ratings of that strategytlpmisecurities. The degree of risk for a
particular security may be reflected in its credit rati@gnerally, investment risk and price volatility
increase as a security’s credit rating declines. The fiahoondition of an issuer of a fixed income
security held by a strategy may cause it to default corbe unable to pay interest or principal due on the
security. A strategy cannot collect interest and principamgsys on a fixed income security if the issuer
defaults. Investments in fixed income securities that aweed by U.S. government-sponsored entities
such as the Federal National Mortgage Association, the Fadena¢ Loan Mortgage Association and
the Federal Home Loan Banks involve credit risk, as they dreac&ed by the full faith and credit of the
U.S. government.

INTERESTRATE RISK

If a strategy invests in fixed income securities, the valudhe client’'s investment in that strategy may
change in response to changes in interest rates. An incregerest rates typically causes a fall in the
value of the securities in which a strategy invests. The tahgeduration of a fixed income security, the
more its value typically falls in response to an increase in Biteates.

LIQUIDITY RISK
Certain fixed income securities held by a strategy may bieultf{or impossible) to sell at the time and

at the price the portfolio manager would like. As a resufifrategy may have to hold these securities
longer than it would like and may forego other investment opportanifieere is the possibility that a
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strategy may lose money or be prevented from realizing taygtas if it cannot sell a security at a
particular time and price.

INVESTMENT COMPANY AND ETFRISK

Investments in open-end and closed-end investment companies, includimgngxctraded funds
(“ETFS”) (which may, in turn, invest in bonds and other financidlisles), involve substantially the
same risks as investing directly in the instruments helthése entities. However, the investment may
involve duplication of certain fees and expenses. By investing imaestment company or ETF, the
strategy becomes a shareholder of that fund. As a resulstansen a strategy that invests in ETFs or an
open-end or closed-end investment company are indirectly subjebe ttees and expenses of the
individual ETFs or funds. These fees and expenses are iiaddithe fees and expenses that investors
in the strategy directly bear in connection with the strategy's operations. If the investment company
or ETF fails to achieve its investment objective, thatsgy’'s investment in the fund may adversely
affect its performance. In addition, because ETFs and manydetoskfunds are listed on national stock
exchanges and are traded like stocks listed on an exchange, $ihategy may acquire ETF or closed-
end fund shares at a discount or premium to their NAV, and (2)rditegt may incur greater expenses
since ETFs are subject to brokerage and other trading costs.t8e value of ETF shares depends on the
demand in the market, we may not be able to liquidate the holdirtge most optimal time, adversely
affecting performance.

NON-DIVERSIFICATION RISK

If a strategy is “non-diversified,” its investments are metuired to meet certain diversification
requirements under federal law. A “non-diversified” strategyeisnitted to invest a greater percentage of
its assets in the securities of a single issuer thaveasiied strategy. Thus, the strategy may have fewer
holdings than other strategies. As a result, a decline inaghe wf those investments would cause the
strategy’s overall value to decline to a greater degree thlaa dttategy held a more diversified portfolio.

MANAGEMENT RISK

Our strategies are actively managed, and our performancesa shrategies may reflect our ability to
make decisions that are suited to achieving a strategyéstiment objective. As a result, a strategy may
not meet its investment objective based on the successwefafl the portfolio managers to implement
investment strategies and could underperform other similategiea with comparable investment
objectives managed by other advisers.

ENVIRONMENTAL POLICY RISK

Environmental policy risk is the risk that the strategy caulderperform compared to similar strategies
that do not have such a policy. The strategy may forego oppaetuto buy certain securities when it
might otherwise be advantageous to do so or may sell sectwitiesvironmental reasons when it might
be otherwise disadvantageous for it to do so. The strategy @isses on particular environmental
investment themes, which presents increased risk over a dieeesified portfolio by focusing
investment choices within specific sectors that may or may not perfowslbhas other industry sectors.

PORTFOLIO TURNOVERRISK

High portfolio turnover involves correspondingly greater expenses $trategy, including brokerage
commissions or dealer mark-ups and other transaction costs sal¢haf securities and reinvestments in
other securities.

PRIVATE PLACEMENT RISK

Privately issued securities are restricted securitiat are not publicly traded. Accordingly, the market
liquidity for specific privately issued securities megry. Delay or difficulty in selling such securities
may result in a loss to the strategy.
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SHORT SELLING

Short selling involves selling securities that are not ownethégeller and borrowing the same securities
for delivery to the purchaser, with an obligation to repldeeborrowed securities at a later date. Short
selling allows a portfolio to profit from declines in marlkeices to the extent that such declines exceed
the transaction costs and the costs of borrowing the secutitbygever, since the borrowed securities
must be replaced by purchases at market prices in order to close out the stiont, pnsi appreciation in
the price of the borrowed securities would result in a loss updnreparchase. Purchasing securities to
close out the short position can itself cause the pritieeo$ecurities to rise further, thereby exacerbating
the loss. Short-selling exposes a portfolio to unlimited rigk waspect to that security due to the lack of
an upper limit on the price to which an instrument can rise.

PRIVATE FUND RISK

Private investment companies are not registered withebarfies and Exchange Commission and may
not be registered with any other regulatory authority. Accordintjfiey are not subject to certain
regulatory restrictions and oversight to which other issaees subject. There may be little public
information available about their investments and performanceedver, as sales of shares of private
investment companies are generally restricted to certainfigdatiurchasers, it could be difficult for a
client to sell its shares of a private investment comp&ay aadvantageous price and time. Since shares
of private investment companies are not publicly traded, from tontime it may be difficult to establish

a fair value for the client’s investment in these companies.

28



ITEM 9 DISCIPLINARY INFORMATION

Neither Brown Advisory nor any of our supervised persons have be@ived in any legal or
disciplinary events (i.e., criminal or civil action in a datie foreign or military court, administrative
proceeding before the SEC, any other federal regulatory agemgystate regulatory agency or self-
regulatory organization) that are material to evaluatingadvisory business or the integrity of the our
management.
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ITEM 100THER FINANCIAL INDUSTRY ACTIVITIES AND AFFILIATIONS

Our principal business and principal executive officers focus on dingviinvestment advice to
individuals and institutions.

Brown Advisory’s controlling entity is Brown Advisory Incorpordt€¢BAI"), which is organized as a
Maryland C corporation and serves as the firm's parent compakiywBs previously named Brown
Advisory Holdings Incorporated (“BAHI").

Brown Advisory, LLC (“BALLC") is a registered investmemviser with the SEC and is a wholly
owned subsidiary of Brown Advisory Management, LLC (“BAM”). BBl the managing member of
BAM. In addition to its traditional investment management actisjtBALLC also serves as the general
partner of various private and limited partnerships formed dititéde investment opportunities for our
clients. These partnerships invest in public securities, preqtéy securities and hedge funds managed
by third parties.

We are also registered as a Municipal Adviser with th€ &B&d the Municipal Securities Rulemaking
Board (“MSRB”). As such, we may provide advice concerning theaisse of municipal securities, the
investment of the proceeds of municipal securities, guaramegestment contracts, the use of municipal
derivatives and municipal escrow investments. The extent tchwie may engage in municipal adviser
activity is minimal.

AFFILIATIONS WITH BROKER-DEALERS AND/OR OTHER INVESTMENT ADVISERS OR FINANCIAL
PLANNERS

We are affiliated with Brown Advisory Securities, LLBAS”). BAS is a wholly owned subsidiary of
BAM and an SEC-registered investment adviser and broker-ddalisr also a member firm of the
Financial Industry Regulatory Authority ("FINRA"). While we anet registered as a broker-dealer,
certain employees and members of management may serveisisreelgrepresentatives or in other
capacities for BAS. Although BAS may recommend or effect t@imse for shared clients, we do not
transact with BAS unless a client has specifically directed de &m.

We are also affiliated with Brown Advisory Ltd., a UK-based stu@ent adviser that is regulated by the
UK Financial Services Authority (“FSA”). It is a wholly owned subsidiaf BAI.

AFFILIATIONS WITH INVESTMENT COMPANIES OR OTHER POOLED INVESTMENT VEHICLES
Brown Advisory, LLC has arrangements that are materialtsoadvisory business with affiliated
investment companies. We serve as the investment advisereféollowing U.S.-registered investment
companies:

* Brown Advisory Growth Equity Fund

* Brown Advisory Value Equity Fund

* Brown Advisory Flexible Value Fund

* Brown Advisory Equity Income Fund

* Brown Advisory Small-Cap Growth Fund

* Brown Advisory Small-Cap Fundamental Value Fund

* Brown Advisory Opportunity Fund

* Brown Advisory Maryland Bond Fund

* Brown Advisory Intermediate Income Fund

* Brown Advisory Tactical Bond Fund

* Winslow Green Growth Fund
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We also serve as the investment manager for Brown Advisangs plc, an Ireland-domiciled UCITS
(Undertakings for Collective Investments in TransferatdeuBities) umbrella fund that comprises five
distinct sub-funds. Through our UCITS fund, investors in the Europeasnldmd elsewhere are able to
invest in our strategies. The five distinct sub-funds are:

* Brown Advisory US Equity Value Fund

*  Brown Advisory US Equity Growth Fund

* Brown Advisory US Smaller Companies Fund

* Brown Advisory American Fund

* Brown Advisory American SRI Fund

We also have arrangements to serve as sub-adviser to iemestompanies and pooled investment
vehicles sponsored by other unaffiliated financial servicessfilys a sub-adviser for these firms, we
serve as an investment manager for mutual funds and UCITS that are subgeqarketied to the clients
of other firms. Although we manage portions of the funds, the namée dfinds generally reflect the
brand name of the unaffiliated firm. While other investmamthpanies and pooled investment vehicles
are clients of ours, the underlying clients in the funds are clients of tFdiaieal firm.

Additionally, Brown Advisory, LLC maintains arrangements andéationships whereby it serves as
sub-adviser to portions of commingled funds with unaffiliated financiaisfir

AFFILIATIONS WITH BANKING OR THRIFT INSTITUTIONS
We are affiliated with Brown Investment Advisory & Trust Company (“B@&Tand Brown Advisory
Trust Company of Delaware, LLC (“BATCODE").

BIATC is a Maryland non-depaository trust company that is subgectgulatory oversight by the Office
of the Commissioner of Financial Regulation of the State ofyMad. BIATC is a wholly owned
subsidiary of BAI and bears certain administrative and operatipgnses on behalf of its affiliates.
Certain directors, officers and investment personnel of BIAT&y serve in a similar capacity with
affiliates.

BATCODE is a Delaware limited-purpose trust company thauligest to regulatory oversight by the
Office of the State Bank Commissioner of the State of \Wwele. BATCODE is a wholly owned
subsidiary of BAM. BALLC provides investment management servicessbdlients of BATCODE.

AFFILIATIONS WITH INSURANCE COMPANIES OR AGENCIES
We are affiliated with Brown Advisory Insurance Agency (“BA), a state-licensed insurance agency
and a wholly owned subsidiary of BAM that provides services to a limitetber of BAS clients.

AFFILIATIONS WITH SPONSORS ORSYNDICATORS OF L IMITED PARTNERSHIPS
Brown Advisory, LLC serves as the general partner for pahiprg$ormed on behalf of our clients to
invest in both public and private equity securities. We and oliatdé may solicit clients to invest in the
private partnerships. In addition, affiliates may receive mamegt and/or administrative fees for
investments made in the private partnerships. We serve as gengrat faarthe following partnerships:

* Brown Advisory Investors 2011 — GCMP, LLLP invests in credit financing.

* Brown Advisory Emerging Markets LLLP invests in hedge funds.

* Brown Advisory Global Select LLLP invests in hedge funds.

* Brown Advisory Investors S| International LLLP invests inoamd-non-U.S. equity fund in a

limited partnership structure.
* Brown Advisory Investors 2011-RG I, LLLP invests in “speed up” venture alapit
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Brown Advisory Investors 2012-CRC I, LLLP invests in real estateapei equity.

Brown Advisory Investors 2011-SLK (TE), LLLP invests in energy priateity.

Brown Advisory Investors 2011-SLK, LLLP invests in energy private equity.

Brown Advisory Investors 2011-JBG VIII-A, LLLP invests in real estativate equity.
Brown Advisory Investors 2011-JBG VIII, LLLP invests in real estabeape equity.

Brown Advisory Investors 2011-CEOF (TE), LLLP invests in buy-out financing.

Brown Advisory Investors 2011-CEOF, LLLP invests in buy-out financing.

Brown Advisory Investors 2011-GCMP, LLLP invests in mezzanine/creditding.

Brown Advisory Investors 2010 - EnCap VIII, LLLP invests in buy-out/energy fimanci
Brown Advisory Investors 2010 - EnCap VIII (TE), LLLP invests in buy-out/endr@nting.
Brown Advisory Investors 2010 — EIG XV, LLLP invests in energy-related améae financing.
Brown Advisory Investors 2010 — EIG XV Exempt, LLLP invests inrgpeelated mezzanine
financing.

Brown Advisory Investors 2010 - SLCF, LLLP invests in credit financing.

Brown Advisory Investors 2010 - SLCF (TE), LLLP invests in credit finag.ci

Brown Advisory Investors 2010 - Black Oak Ill, LLLP invests in realtesta

Brown Advisory Investors 2010 - GCMP, LLLP invests in mezzanine financing.

Brown Advisory Investors 2009 - EEIF, LLLP invests in energy/infrastraect

Brown Advisory Investors 2009 - EEIF (TE), LLLP invests in energy/siftacture.

Brown Advisory Investors 2009 - BlackRock PPIF, LLLP invests in credin@imeay.

Brown Advisory Investors 2009 - BlackRock PPIF (TE), LLLP invests inicfie@ncing.
Brown Advisory Inv 2009 - CEF VII LLLP invests in private equity.

Brown Advisory Inv 2009 - BSMC-TLW LLC invests in energy/private eguit

Brown Advisory Investors 2009-CRTI I, LLLP invests in real estategpeiequity.

Brown Advisory Investors 2009-CRTI Exempt I, LLLP invests in real egiatvate equity.
Brown Advisory Inv 2008 - NEA 13 invests in venture capital.

Brown Advisory Investors 2008 - ABS VI, LLLP invests in venture capital.

Brown Advisory Investors 2008 - JBG Investment Fund VII, LLLP invests inesate.
Brown Advisory Investors 2008 - JBG Investment Fund VII, (A) LLLP investsahestate.
Brown Advisory Investors 2008 - Credit Dislocation Fund, LLLP invests in tcfiedincing.
Brown Advisory Investors 2008 - Credit Dislocation Fund (TE), LLLP investseadit financing
Brown Advisory Investors 2008 - PE SCDF IV, LLLP invests in real estate.

Brown Advisory Investors 2008- Riverstone IV, LLLP invests in energy@stiucture.
Brown Advisory Investors 2008- Bain Europe Ill, LLLP invests in Europeantpregquity.
Brown Advisory Investors 2007- Bain X, LLLP invests in private equity.

Brown Advisory Investors 2007- PEDF, LLLP invests in real estate.

Brown Advisory Investors 2007 - QMP IIl, LLLP invests in venture cépita

Brown Advisory Investors 2006 - SLP Ill, LLLP invests in buy-out financing.

Brown Advisory Investors 2006 - SLP Ill (TE), LLLP invests in buy-out fimagc

Brown Advisory Investors 2007 - SUMERU, LLLP invests in buy-out financing.

Brown Advisory Investors 2007 - SUMERU (TE), LLLP invests in buy-out financing
Brown Advisory Investors 2007 - Point 406, LLLP invests in venture capital.

Brown Advisory Investors - 2006 ABS V LLLP invests in venture capital.

Brown Advisory Venture Growth Partners 2006, LLLP invests in private equity.

Brown Advisory Investors - 2006 HLM LLLP invests in venture capital.

Brown Advisory Investors - 2005 LIN LLLP invests in buy-out financing.

Brown Advisory Investors - 2005 ADV LLLP invests in European private equity.
Brown Advisory Investors - 2005 CEF LLLP invests in private equity.
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» Brown Advisory Investors - Symphony Capital Partners 2004, LLLP invests/atgequity.
» Brown Advisory Investors - Red Abbey Venture Partners 2004 LLLP iniresenture capital.
* Brown Advisory Investors - Elevation Partners 2004, LLLP invests inferequity.

* Brown Advisory Investors - 2004-BSMC, LLLP invests in energy/privatéyqu

* Brown Advisory Investors - 2003-SLP, LLLP invests in buy-out financing.

* Brown Advisory Investors SLP-TE LLLP invests in buy-out financing.

* BrownlA Investors 2002-1, LLLP invests in real estate.

» BrownlA Netplex Venture Fund, LLLP invests in venture capital.

* BrownlA Investors 2001-2, LLLP invests in European private equity.

* BrownlA Investors 2001-1, LLLP invests in private equity.

* BrownlA Investors 2000-5, LLLP invests in venture capital.

* BrownlA Investors 2000-4, LLLP invests in European private equity.

* BrownlA Investors 2000-3, LLLP invests in venture capital.

* BrownlA Investors 2000-2, LLLP invests in venture capital.

* BrownlA Investors 2000-1, LLLP invests in venture capital.

» Brown Venture Investors LP / Series 2000 — A invests in venture capital.

* Brown Venture Partners, LLLP invests in venture capital.

* Brown Venture Investors LP / Series 2000 — SCP invests in mezzanine financing
* Brown Venture Investors LP / Series 1999 — P invests in venture capital.

* Brown Venture Investors LP / Series 1999 — ACM invests in venture capital.

* Brown Venture Investors LP / Series 1999 — B invests in venture capital.

» Brown Venture Investors LP / Series 1999 — Cl invests in real estate.

* Brown Venture Investors LP / Series 1999 — J invests in venture capital.

* Brown Venture Investors LP / Series 1999 — Q invests in venture capital.

» BIA Silverlake Investors, LLLP invests in buy-out financing.

 ABCAT / JMI Investors, LP invests in venture capital.

We also serve as the investment adviser to two privafédyed funds that are exempt from registration
as an investment company under the Investment Company Act of 1940, agdedn{&l940 Act”):
FINCAP LLC and Winslow Hedge Fund, L.P. FINCAP LLC provides lond ahort investing with a
focus on smaller-capitalization companies (<$4 billion). Winsladd¢¢ Fund, L.P. provides long and
short investments in companies that focus on green solutions antheg@ential to benefit financially
from environmentally-driven strategies. Winslow General Partndr€, a wholly owned subsidiary of
Brown Advisory, LLC, serves as the general partner.

OTHER RELATIONSHIPS OR _AFFILIATIONS

We may recommend or select other investment advisers angtbducts for our clients. We do not
receive compensation, either directly or indirectly, from thadeisers that would create a material
conflict of interest, other than arrangements previously diedlosuch as the receipt of administrative
services fees.

In February 2012, BAM acquired a 49% investment in CDK Investiwamagement, LLC (“CDK?").
CDK is a New York-based firm specializing in alternatireestments and offers both discretionary and
non-discretionary investment advice to private funds of funds. ifimedffers investment management
services primarily to private investment funds, individuald anstitutional separate accounts. CDK is
affiliated with CDK Financial Services, LLC, a broker-d=athat serves as placement agent for interests
in their Funds. In addition, it is also affiliated through substhatimmon ownership with CDK Capital,
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LLC, which is a commodity pool operator and serves as the Gdpantaler to certain Funds managed by
CDK.

We also maintain a relationship with Savano Direct Capital Partne@,thtough BAI's 50% ownership
interest in Brown Savano JV, LLC (“BrownSavano”). BrownSavanofaasded for the sole purpose of
providing partial liquidity and asset diversification to individghareholders in market-leading, later-
stage private companies. BrownSavano Direct GP, LLC, sergethea General Partner for the
BrownSavano Direct Capital Partners, L.P. private fund, a &Wmited partnership. It focuses on
providing partial liquidity to company founders, angels, activaleparted employees, and corporate
strategic investors. Certain employees of BALLC provideises to BrownSavano under an agreement
between BrownSavano and BIA.
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ITEM 11 CODE OF ETHICS, PARTICIPATION /INTEREST IN CLIENT TRANSACTIONS
AND PERSONAL TRADING

OVERVIEW OF OUR CODE OF ETHICS

We are committed to maintaining the highest standards ofgsiofeal conduct and ethics in order to
discharge our legal obligations to our clients, to protectboiginess reputation and to avoid even the
appearance of impropriety in our investment activities on belfiatlients. As a registered investment
adviser, we are obligated to render to our clients on a profesb@sia unbiased and continuous advice
regarding their investments. Our fiduciary relationship with olients requires that we act with
undivided loyalty, fairness and good faith, and without any regard torg@nsiterest or profit. Since our
inception, it has been our policy to avoid any practice thadiserse in any respect to our clients’
interests or is the result of a conflict of interest. Thiscgalk evident in our strict Code of Ethics that
applies to investments by our employees for their own accountite Wi strive to avoid conflicts, we
are cognizant that conflicts will nevertheless arise, argatr policy to fully and fairly disclose known
material conflicts to our clients.

A personal conflict of interest occurs when an employeetsigiinterest or outside business activities
improperly interferes with the interests of clients andher firm. It is incumbent upon all personnel to
take every precaution possible to prevent their personal stéerem conflicting or appearing to conflict
with the interest of the firm. In particular, an employee mmester use or attempt to use his or her
position at the firm to obtain any improper personal benefit fosdlihor herself, for his or her family
members, or for any other person. Employees are obligated tosdido the Compliance Department
potential conflicts of interest, including those in which they maye been placed inadvertently, due to
business or personal relationships with clients, prospects, ventloes employees or other third parties.
Under no circumstance may an employee take a business opportumibgibgl to the firm for
themselves, engage in a business transaction that competesesfitimtor accept a business opportunity
for the firm because of an expected personal gain.

Our Code of Ethics details certain minimum expectations thdtawe for our employees. All personnel,
regardless of role, are expected to conduct the firm’'s busimdésk compliance with both the letter and
the spirit of the law and any other policies and procedurésriima be applicable. On an annual basis, we
require that each employee certify in writing that hehar sas read, understands and complies with the
policies and procedures of the Code of Ethics. Any violationsrdegathe Code of Ethics must be
brought to the attention of the Chief Compliance Officer. If it is datexdithat an employee has violated
the Code of Ethics, we will take such remedial action @e&med appropriate. Sanctions will vary but
may include censure, limitation or prohibition of personal tradisgspension or termination of
employment.

PERSONAL TRADING

Since we recognize that our employees should have an opportuditgydtop investment programs for
themselves and their families, our Code of Ethics doesrmobiljt personal trading by employees. As a
result, we, our affiliates or related personnel may purcbasell the same or similar securities for our
own accounts that we purchase, sell or recommend for client accounts.

Potential conflicts that could arise as a result include but aremited to:
» Employees engage in unethical behavior.
» Personal trading of employees misuses material nonpublic information.
» Personal trading of employees is not supervised.
» Clients receive less favorable trading terms than our advisgoiogees.
» Abusive trading on the part of our advisory employees, including market timing.
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While advisory personnel are permitted to trade within thein bvokerage accounts, we have several
policies and procedures in place designed to ensure that thegngktrading does not violate our

fiduciary obligations to clients, including any related mutualdfglients. Our Code of Ethics sets forth

standards of conduct expected of employees and addressestsohdlicarise from personal trading by

employees. It provides policies and procedures designed to ¢msuesployees conduct their personal
securities transactions in a manner that complies with theiges laws, rules and regulations and that
does not raise the appearance of impropriety. In addition, itstiscontrols designed to avoid actual or

potential conflicts of interest between clients and our empky€ontrols in place include blackout

periods for certain employees, pre-clearance of employee traoleéngs disclosure and other trading

restrictions.

Our Code of Ethics includes the following general tenets:

* Within 10 days of commencing employment, each employee must submittiah Haldings
Report to the Chief Compliance Officer or designee with inftionacurrent as of a date no more
than 45 days prior to the date the employee becomes an employee.

» Every year, each employee must submit an Annual Holdings Repibe CCO or designee. The
information must be current as of a date no more than 45 days before thesrepbnhitted.

» All employee security transactions require pre-approval ofcleesrance, except for accounts
over which the employee has vested investment discretion tadgptirty or transactions that are
exempt, including but not limited to open-end mutual fund shares, di/idgnvestment plans
and U.S. government obligations.

» Employees must report securities transactions in employaedeaccounts. This requirement
may be satisfied by the Compliance Department receiving dtglamgpies of confirmations of
account activity for review. Outside brokerage accounts lmeisapproved by the Compliance
Department before opening.

* The Head Trader and CCO are responsible for monitoring persegcarities trading for
compliance with the Code of Ethics and any indications of vaslator unusual trading activity
or patterns of transactions. Pending Trades—Employees may not purclseiea security in an
employee-related account on a day during which any client or Funa pesding order in the
same (or an equivalent) security. This restriction applies tn&iklient or Fund order has been
executed or cancelled.

e Securities under Consideration—Employees may not purchase arssallrity in an employee-
related account if such employee is aware that a transactithe isame (or an equivalent)
security is being considered for any client or that a decisambeen made to effect such a
transaction.

* Fund Trades—Employees may not purchase or sell a security inpdoyestrelated account for
a period of four business days before and after a Fund trades the same (ovadergyjgecurity.

» Gray or Restricted Lists—Employees may not purchase oa s&turity in an employee-related
account if such security is restricted from employee trading on this f8ray or Restricted Lists.

* With respect to the handling and use of material non-public infaymaemployees are
prohibited from purchasing, selling or recommending the purchaseeopfsal security for any
account while they are in possession of material inside infamaAny employee who comes
into possession of inside information is obligated to bring suchrition to the attention of the
CEO, Chief Compliance Officer or Head of Investments.

» Employees may not profit from the purchase and sale, or sale andg®irdf the same (or an
equivalent) security on Brown Advisory’s proprietary research ligtiwB0 calendar days.

» All employees are prohibited from acquiring securities in an irptidlic offering.

 Employees may not acquire securities in an outside privaterptad without prior written
approval of the CCO or designee.
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We will provide clients with a copy of our complete Code of Ethipon request. Clients may request a
copy by contacting us at the address, telephone number or email on the cowdrtpzsggocument.

PARTICIPATION OR INTEREST IN CLIENT TRANSACTIONS

We, our affiliates or related personnel may recommend ¢atsli or purchase or sell for client accounts,
securities in which we, our affiliates or related persohagk a material financial interest. These include
situations in which we, our affiliates or related personnebaaeneral partner in a partnership in which
we solicit client investments and/or act as an investméwiser to an investment company that we
recommend to clients.

Potential conflicts that could arise include but are not limited to:

Officer and Director Conflicts-Conflicts that involve a transaction to be entered into bfous
ourselves, or by us on behalf of our clients, in which one of ouceoffior directors has a
financial interest;

Shareholder Conflicts-Conflicts that involve a transaction to be entered into by usutselves,
or by us on behalf of our clients, in which a shareholder has a finaneiastt

Client Conflicts—Conflicts that involve a transaction to be entered into by usuimelves, or by
us on behalf of our clients, in which a client has a financial interest; and

Situations where employees engage in unethical behavior and misusalrmasiele information.

To address these potential conflicts and protect and prometénterests of clients, we employ the
following policies and procedures:

We have adopted trading practices designed to address glotemtilicts of interest inherent in
proprietary and client discretionary trading, including bunching andrgteo allocation. To
further protect and promote the interests of clients, we have a Conflicts @eenthat is charged
with reviewing certain transactions or arrangements tlagt nepresent a conflict of interest. The
members of the Conflicts Committee are chosen by the indepem#egnibers of the Board of
Directors.

Transactions to be entered into by us for ourselves or orfhwhaur clients that present a
material conflict of interest must be authorized, approvedtified by the affirmative vote of a
majority of Directors on the Conflicts Committee. In the aaisBirector conflicts, a majority of
disinterested Directors must authorize, approve or ratify the tramsacti

Transactions to be entered into by us for ourselves or on behalf afients that present a non-
material conflict of interest must be approved or ratified by our ChiefuixecOfficer.

If we enter into a transaction on behalf of our clients thasemts either a material or non-
material conflict of interest, the conflict should be promineditclosed to the client prior to the
consummation of such transaction.

Employees must comply with our policy on the handling and use of ialdteside information.
Employees are reminded that they may not purchase or sedic@nmend the purchase or sale,
of a security for any account while they are in possessionatérial inside information. In
addition, employees may not disclose confidential informatior@xto other employees who
“need to know” that information to carry out their duties to clients.

Employees must report securities transactions (except exeamsiattions) in any employee-
related account. To ensure compliance with this requirement, epaglapust complete the
Request for Outside Brokerage Account Form and submit it tC@@ for approval prior to
opening an account. New employees must complete the same foreulami it to the CCO
within 10 days of employment. Employees must instruct the outsatiéution to send duplicate
copies of all transaction confirmations of account activity promptly.
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» Employees may not serve on the Board of Directors of any potbpdvate company other than
a Brown Advisory entity without prior written approval of t8&O or designee. The CEO may
not serve on the Board of Directors of any public or private comp#éimgr than a Brown
Advisory entity without prior written approval of the Chairmantioé Corporate Governance
Committee. An employee who is a director of a company may ndtipate in investment
decisions involving that issuer's securities. On an annuals,bdéise CCO will report all
directorships in public companies held by employees to the Audit Committee.

» Employees are required to report to our Compliance Departafleatitside business activities.
These include board/committee memberships and obligations, empiogoramitments, non-
profit commitments, government commitments and other outside kasit@wmmitments. In
addition to the description of the business activity, any compensation ckoaing be disclosed.

* To ensure that there is not intentional or unintentional fnomhing of purchasing securities in
client accounts, we will restrict stocks of companies in whiehane actively performing due
diligence as potential candidates for purchase in our portfolios.

CONFLICTS OF INTEREST

Personal interests both inside and outside of Brown Advisory dbalid be placed ahead of our
obligations to clients could be the source of actual or pateatinflicts of interest. Employees must
remain aware that just the opportunity to act improperly oreate the appearance of conflict and that
conflicts may exist even in the absence of wrongdoing. Employeag@uired to make a full and timely
disclosure of any situation that could result in a potentiaflicoror the appearance of a conflict of
interest.

To identify potential sources of conflicts of interest and to assess how thoketsané addressed by our
compliance program, we perform regular reviews. This peobhas been developed and improved, since
our inception, with the input from and oversight by our Board ofddars and Audit Committee. The
three primary categories of potential conflicts of inteesmluated are (1) potential conflicts between the
firm and our clients, (2) potential conflicts between our emg#gyand our clients, and (3) potential
conflicts between different clients.

Primary potential conflicts between the firm and our clients include:
* Misuse of brokerage commissions
» Transactions benefiting affiliates, including 10f-3 and 17e-1 transactions
* Misleading or deceptive marketing
* Misleading or deceptive trading practices
* Improper valuation
» Errors and corrections

Ameliorative practices:

Soft-dollar policies and procedures, Policy Banning Reciprocaanygments (directed brokerage),
Policy on Best Execution and oversight by Best Execution Cosemitivoidance of Participation by
affiliated broker-dealer in participating in underwriting or selliggdicates, adoption of policies on 10f-3
and 17e-1 transactions, Policy on Marketing, GIPS procedures, BotinieWindow Dressing and

Portfolio Pumping, Operation of Pricing Committee and adoption of prigindelines, Adherence to a
Trading Policy including bunching, fair allocation and rotation pidoces, and Policy on Errors and
Corrections, and disclosures to clients.

Primary potential conflicts between our employees and our clients include:
* Misuse of non-public information including front-running
» Misdirection of investment opportunities
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» Participation in investment opportunities by employees

Ameliorative practices:

Code of Ethics, including personal trading restrictions, Rdion Gifts, Entertainment and Political
Contributions, Supervisory Policy and business-line procedure$ amiticts Committee of the Board of
Directors.

Primary potential conflicts between our clients include:
» Allocation of investment opportunities
» Trading between client accounts
» Errors and corrections

Ameliorative practices:
Cross Trading Policy, Adherence to Trading Policy including bimgg fair allocation and rotation

procedures, Oversight by Best Execution Committee, supervisory refigient accounts, and Error and
Correction Policy.

In addition, as a registered Municipal Adviser with the SEC thedMunicipal Securities Rulemaking
Board (“MSRB"), Brown Advisory may provide advice to state kwhl governments and other entities
concerning the issuance of municipal securities, the investmehe giroceeds of municipal securities,
guaranteed investment contracts, the use of municipal deesaivd municipal escrow investments. To
avoid any related conflicts of interest, the firm will not istvén any new issues of municipal securities
where the firm provides public finance advisory serviceshéissuer of the securities. The firm may
purchase such securities in the secondary market when such nevarssines to trade.
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ITEM 12BROKERAGE PRACTICES

BROKERAGE PRACTICES

We believe that fair treatment of all clients is paramduthe implementation of the portfolio manager’s
objectives. Thus, our primary focus is achieving the best price and qualitynratketplace based on the
information available at the time of the trade, without syaterally disadvantaging one client over
another.

Unless clients direct us otherwise or use a custodiamgbaires all trades to be directed to its platform,
such as Charles Schwab or Fidelity, we allocate transadbomsaffiliated broker-dealers for execution
on markets at prices and commission rates that we determine will be msthiptbrests of the client. We
will select the broker-dealer to be used for best execlitamed on a number of factors. Obtaining best
execution is the top priority. The trading desk takes into accountltbifty considerations:
» The procurement of the lowest possible net cost, comprisingwhledieexecution and brokerage
commission;
» A decision by the trader as to the broker-dealer most quatifigotovide superior execution
capabilities;
* That all broker-dealer business allocated for researeficesrwill be provided at a commission
rate comparable to rates that are for execution only; and
* The ability to settle trades in a timely manner.

We have adopted formal policies and procedures governing Trading and Bagidexéye must use our
best efforts to obtain for all client accounts the most faver price and execution available, except as
otherwise directed by a client. To the extent relevant uthgecircumstances, the following factors may
apply to our best execution determination: price, commission,o$itee order, difficulty of execution,
degree of skill required by the broker-dealer and trading/executiamigjeszttiement capabilities.

We may also take into account factors that are relevatttetapecific broker-dealer, such as financial
stability, reputation, past history of prompt and reliable executialient trades, operational efficiency
with which transactions are effected, access to markets, accesgabtosggecommodate trades, ability to
maintain confidentiality, market knowledge, willingness and @gbtlb make a market in a particular
security, brokerage and research services provided or thy abilaccommodate third-party research
arrangements, and overall responsiveness to our needs/willingness toithask.

All client trades are allocated to a broker-dealer on dppYoved Broker List,” which is a list of broker-
dealers that the Best Execution Committee (“the Come’ijtteas approved for use as executing brokers
for client securities transactions. The Approved Broker isighaintained to facilitate the orderly and
consistent use of suitable broker-dealers for client traosectin selecting broker-dealers, we do not
adhere to any rigid formulas but rather make a subjectivendetion after weighing a combination of
the factors listed above. The ultimate determination as torttedealer to select from the Approved
Broker List on any given trade is made by the trader(s) responsible tutiexethe transaction.

Our Best Execution Committee oversees the implementation obestr execution obligation. The
Committee was formed with the purpose of developing, implemerdimd) evaluating our trade
management policies and procedures in order to satisfy our dsgekobest execution. The Committee
meets at least quarterly and comprises the Head Tradeharewf the portfolio management team and
the Chief Compliance Officer. In addition, from time to timealegperations, investment management
and other personnel, as necessary or appropriate, may attend Commitiegsneet
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All trade execution for our accounts is governed by our firm-Wideling and Best Execution Policy.
This Policy sets forth the operation of our Best Execution Gttesn which evaluates brokerage
execution quality.

Since fixed income securities trade over-the-counter and do notamaagleentralized exchange, we use
the brokerage services from a variety of Wall Streetragenal firms. We will use those firms that are
direct issuers, underwriters or market-makers in spefiifedd income sectors. The broker-dealers with
whom we trade fixed income securities are also on the ApprowekeBList. In order to obtain best
execution, our fixed income traders place dealers in compesitivations, utilizing offerings and bids
from numerous local and national broker-dealers. The fixed inctaders review the market
environment, the new issue calendar, secondary offerings and histelat@nships to help determine a
competitive price for the bonds they are trading. By hittinghiighest bid when selling securities or
selecting the dealer with the lowest-priced offering, our tdi@ne ensured of getting the best execution
on their trades. The quality of execution is ascertained bywawy the bids and offerings received
relative to recent pricing data.

On a quarterly basis we review broker-dealer performance. We focus baxbestion evaluation efforts
on how the broker-dealer performed over time. This takes omeideration such qualitative factors as
research provided, promptness of execution, ability of the broketetue and clear, market coverage
provided by the broker and consistent quality of service from theebrdk a complement to our periodic
review of broker-dealers on the “Approved Broker List,” we empdoyhird-party service provider
(“ITG") to provide an independent source of quantitative evalnat of equity trade execution
information for the Committee. ITG reports typically exameggregate trading performance on a
guarterly basis.

RESEARCH AND OTHER SOFT DOLLAR BENEFITS OVERVIEW

We regularly receive research and other products and egrmiber than execution from broker-dealers
and third parties in connection with client securities transagtiThis practice is commonly known as
soft dollar benefits. In the selection of broker-dealers fatetexecution, we take into consideration not
only the available prices of securities and rates didrame commissions, but also other relevant factors
such as execution capabilities, research and other serviceslqutdyy such broker-dealers that are
expected to enhance our general portfolio management capabititiascordance with the safe harbor
provisions of Section 28(e) of the Securities Exchange Act of 2984re allowed to receive research
services. However, if research services are a facteelacting a broker-dealer, we must determine that
the amount of commission paid is reasonable in relation to the \afl the brokerage and research
services provided by the broker-dealer.

In using research and related services from broker-dealersaiit dollar basis, we are confronted with
several inherent risks. These include:

» The risk that the product or service does not fall within theusry limits of Section 28(e) of the
Securities Exchange Act of 1934 as eligible “research” undetidBe28(e)(3)(A) or (B), or
eligible “brokerage” under Section 28(e)(3)(C);

» The risk that the eligible product or service does not prdVadeful and appropriate assistance”
to us as an investment adviser in the performance of our inmeistilecision-making
responsibilities; and

» The risk that the amount of client commissions paid is not rebomalight of the value of the
products received or services rendered.

To manage and mitigate these risks, we have developed sait dolicies and procedures to comply
with Section 28(e) of the Securities Exchange Act of 1934is Ibur policy that all soft dollar
transactions/arrangements will:
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« Comply with our best execution obligations, applicable law and individual digdelines;

» Be approved in writing by our Best Execution Committee followirgpad-faith determination
that the amount of commissions to be paid to the broker-deateassnable in relation to the
value of services to be provided,;

» Be an appropriate use of clients’ commissions considering availagleadives; and

* Be reviewed, including with respect to any “mixed-use” alioca at least annually by the
Committee.

From a payment perspective, all soft dollar payments are tmadegh the equity trading desk in a
competitive execution process. Fixed income portfolios are not usexy timipsoft-dollar services. Our
use of soft dollars is carried out in accordance with thedarals established by the CFA Institute and
federal securities laws. We owe our clients a fiduciary tlutybtain best execution at all times. As such,
we execute transactions for clients in such a manner thali¢h&s execution is the most favorable over
time under the circumstances.

TYPES OF RESEARCH PRODUCTS AND SERVICES
The types of research products and services received frothptrity research and consulting firms
and/or broker-dealers include but are not limited to:
» Information services that report on the availability and potentialrbuyresellers of securities
* Meetings with management representatives of issuers and othersanalyst
» Quantitative analytical software and other research-orientbdasef
« Communications services pertaining to the execution, clearing aretrsatitl of transactions
» Platforms for accessing company information and financials
» Research or fundamental analysis on individual companies, securitios saators
* Bond analytics on fixed income portfolios, including duration, yield to maturity andexity
» Credit ratings, research and risk analysis on municipals
* Macro-economic research, including weekly reports and quarterly conferaliece
* Global market news services and financial publications
» Securities quotation and data systems for capital markets
» Expert network provider services that assist us in locating hard-toAfilugtry experts

When we use client brokerage commissions (also referreddoftadollars) to obtain research or other
products or services, we receive a benefit since we do net teapay for the research, products or
services via hard dollars (or check). In exchange for the &itbacaf commissions to certain broker-
dealers, we may be credited for payment of expenses that might otherwisededlairectly to us.

We can then use these soft dollar credits to pay for thercbgmaducts and services provided by or paid
for by such broker-dealers. This may result in our allocatinge commission business to broker-dealers
who also provide research products and services than to brokersdedno only effect securities
transactions. Soft dollar credits may be:
» Used to obtain research products and services that are pngpreetand prepared by the broker-
dealer selected to effect a particular transaction;
* Used to obtain third-party research products and services edemar developed by an
independent research provider or
» Allocated to a pool of “credits” as part of a commission sharing amaegte

In recognition of the value and benefit of the research and gredugces provided to us by a particular
broker-dealer, we may, consistent with our duty to seek dse=cution, effect securities transactions
through a broker-dealer that may cause a client to pay comnsdsigher than those charged by another
broker-dealer. For those broker-dealers with whom we maintsirft @ollar relationship, we periodically
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determine the fair value of the research products and serpicgsiétary or independent third party) that
we expect to receive and may set a target amount of caiomssto be directed to the broker-dealers that
is reasonable in relation to the value of the brokeragecesrand research products and services to be
provided.

COMMISSION SHARING ARRANGEMENTS

From time to time, we may request that broker-dealers thattdfansactions for our clients allocate a
portion of their commissions to a pool of soft dollar creditsntaéted by the introducing or executing
broker-dealer. At our direction, the introducing or executing brokdedeall pay independent research
providers (including other broker-dealers) for research pro@unctservices from this pool of soft dollar
credits. This type of arrangement is called a commissiofinghamrangement because the introducing or
executing broker-dealer will share its commission with an indepgncsearch provider to pay for
research products and services. Commission sharing arrangenagrite nsed to pay for proprietary and
third-party research products and services. For example,raduning broker-dealer may offer access to
a network of many executing broker-dealers through which we ada.th this case, rather than paying
the individual broker-dealer for research and services byngldtades, we may direct the trade to the
introducing broker-dealer and request that the introducing brok&rdesy the research provider from
the pool of “credits” accumulated. Because commission sharniaggaments help separate the execution
decision from the research decision, we believe that commissianing arrangements can help us
achieve best execution for clients.

ALLOCATION OF SOFT DOLLAR BENEFITS

Research provided by broker-dealers is used for a broad ramagearints for which we have investment
management responsibility. We do not require that the use bfdstiéir research be limited to the
accounts that generated the commissions. Research provided by-dwalezs is commonly used to
service accounts other than those paying for it directly. Although Inatsalarch from broker-dealers will
be useful to or benefit every account, we do not restrict sofirdmdinefits to service only those accounts
that paid for the benefits.

With respect to trading, we are always focused on best #xedinst. Any soft dollar benefits received
as a result of trade execution are secondary. Since sait dedlearch may be used to service accounts
other than those paying for it directly, we do not allocatedollar benefits to client accounts according
to the soft dollar credits the accounts generate.

SOFT DOLLAR OVERSIGHT

We have policies and procedures in place for dealing with infaymaeceived from third-party firms.
All research products and services, including any “mixed useareh products and services between
hard and soft dollars, must be approved by the Best Execution Cemnitiéquests for approval of new
research products and services are submitted via a “SofrRéiquest Form.” A new form is required
for each new research product and service and any changexistmg research product and service that
requires an amendment to the contract for the service lectefa fee increase that is not specifically
contemplated by the contract. A written agreement is required for eactoftedollar arrangement.

Our Best Execution Committee is responsible for overseeingntpementation of our soft dollar

policies and procedures. The Committee consists of the Head ,T@def Compliance Officer and

members of the portfolio management team. On an annual basirimittee conducts a review of our
soft dollar commitments, including the allocation of any mixed-tesearch products and services
between “hard” and “soft” dollars. The Soft Dollar Administratoresponsible for day-to-day oversight
of our soft dollar policies and procedures and also provide€dahamittee with the Soft Dollar Request
Forms for the research products and services obtained frobrdker-dealers on our Approved Broker
List. Soft dollar credits/payments are tracked by obtaining statementssft dollar brokers on at least a
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guarterly basis. The Soft Dollar Administrator is respondiineonducting a reasonable reconciliation of
such statements to Brown Advisory commission payment recorddditioa to the Committee’s annual
review, the Committee meets on a quarterly basis. At thessings, the Committee reviews the soft
dollar payments vs. the budget and determines if any adjustmetsanbe made. Trading practices,
including broker selection and best execution, are reviewed regulatitig lBest Execution Committee to
ensure adherence to firm policy.

The Committee is responsible for determining whether the pradwssrvice falls within the safe harbor
requirements of Section 28(e). The Soft Dollar Administratdr maintain a list of all third-party
services provided by broker-dealers under soft dollar arrangenagmtsthe Committee will confirm
annually if such arrangements continue to fall within the “bafbor” of Section 28(e). If the Committee
determines that a soft dollar arrangement does not comply witlos28(e) or these procedures, the soft
dollar arrangement will be terminated.

If a service or product has a non-research or execution funstioh,as administration or marketing, as
well as a research or execution component (i.e., the serviggoduct is for a “mixed use”), the
Committee will assign an allocation percentage to theareBeand the non-research component. Only the
research or execution portion may be paid by soft dollars. The searolh component will be paid in
hard dollars. The Soft Dollar Administrator is responsible forauiimg the broker and arranging for the
appropriate soft/hard dollars allocation.

CLIENT REFERRALS

It is our longstanding practice not to allocate commissionanty person or company on the basis of
business they might direct to us. We will select broker-dedteexecute client orders that are able to
procure the lowest possible net cost, that provide superior epdmaution and research services—
provided that the commission rates charged are comparablesochatrged for execution services only
—and that present low counter-party risk. It is against poficy for any employee to suggest to any
third party that in return for referring business to us, we difict brokerage commissions to that third
party or its affiliates.

Under no circumstances may any of our employees enter into angement with any financial
institution, broker-dealer, prime broker, investment adviser oestmyent vehicle for the purpose of
directing brokerage commissions in exchange for either tleeo$alur products or investing assets with
us, including situations that give rise to indirect compensatiah sas “step outs” or similar
arrangements.

This policy does not prohibit directing portfolio transactionsi®y managed account or fund to broker-
dealers that also sell shares of our funds, provided that therlolekier fully meets best execution
criteria and the selection of that broker-dealer is noti@mited by any arrangement to sell shares of any
of our investment products or any of our affiliates’ investngntucts or funds. This policy also does
not prohibit directed brokerage arrangements whereby a dfemirs has directed us to use a specific
broker-dealer for a portion or all of that client’s transactions.

Interactions between trading personnel and sales or marketingnpershould be limited. Under no
circumstances may an employee engaged in sales or markegikgo influence an employee engaged in
trading functions to direct brokerage transactions to brokerideal¢h whom we currently have or
previously have had arrangements to sell or promote any of our or our affjiedducts.

DIRECTED BROKERAGE
In certain cases, clients choose to retain discretion tiebroker-dealer used to execute transactions
and/or the commission rate that the client will pay witlpeesto all or a portion of the transactions to be
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effected by us. If a client directs the use of a spedificker-dealer for execution of securities
transactions, or selects a custodian that requires theidiref trades, we will direct such transactions to
the specified broker-dealer including our affiliate even whemiggnt be able to obtain a more favorable
price and execution from another broker-dealer for a transaction on behathaflent’'s account.

When a client instructs us to direct a portion of the transact@niss account to a designated broker-
dealer, the client has made a decision to retain some contrddroker-dealer selection and services. We
will treat the direction as a decision by the client to retain, to the extemd direction, the discretion that
otherwise would be given by the client to us to select brok&ledeto effect transactions and the other
terms of the trade for the client’s account. In some casesli¢in¢ may have negotiated the commissions
to be charged by the designated broker-dealer.

When clients direct us to use a specific broker-dealer fogxeeution of securities transactions or selects
a custodian that requires the direction of trades, themissions charged may not be the lowest available
rates and may not be as low as the rate that we would haieexbfor the client had we been authorized
to select the broker-dealers for the transactions. Tleatalhay not receive the potential benefits that
other clients may derive from aggregation of orders. In thas#isns, we may be unable to obtain most
favorable execution of client transactions. Since directed brg&execounts may not be able to aggregate
orders to reduce transaction costs, the client may receivéaiessble prices and pay higher brokerage
commissions.

TRADE AGGREGATION

In many instances, groups of accounts will need to effeenadction in the same security or securities.
In these instances, we typically will aggregate orderghersame security by multiple accounts into a
“block trade.” We believe that this process provides equltritent of all clients, provides ease of
administration and facilitates the avoidance of informationadgekthat may be detrimental to client
trades. The average price per share of a block tratiéevdllocated to each account that participates in
the block trade. Discretionary advisory accounts of our emeyaffiliates and associated persons may
participate in block trades. Such persons will receive thes sararage price as any other participant in
the block trade.

If a block order cannot be executed in full at the same pritiener the securities actually purchased or
sold by the close of each business day will be allocatadmwanner that is consistent with the initial pre-
allocation. This must be done in a way that does not consis&higntage or disadvantage particular
client accounts. For example, partial fills generally arecatied pro rata among participating accounts.
The trading desk may allocate a partial fill using a random fill fanaif the trading system in such cases
where it is deemed to be fair and equitable.

When limited offering amounts are available for particulausges, our portfolio managers determine
which accounts could best utilize the security based on duratturity and sector targets. Once this is
determined, the security is allocated on a pro-rata basis among thesdgraticounts.

TRADING PRACTICES OF MODEL PORTFOLIO RELATIONSHIPS

In addition to providing investment advisory services via sgpaaccounts, private funds, pooled
investment vehicles and investment companies, Brown Advisory atsgdes investment advisory

services to select model-based separately managed accourdnmogf unaffiliated managers and
financial advisors. In these relationships, Brown Advisory providaes@el portfolio on a daily basis to

the manager or financial advisor responsible for the sepanat@haged account program. Although
Brown Advisory is responsible for providing the model portfolim aany relevant trading activity, the

firm is not responsible for the unaffiliated manager’s orrfoial adviser’s portfolio implementation with

its clients. Given the nature of the relationship, trades ex@dt Brown Advisory’s trading desk for a
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given strategy are not aggregated with the trades executbe ading desk of the unaffiliated manager
or financial adviser. Thus, client orders placed by Brown Adyisdrading desk for a given security
could compete with client orders placed by the trading deskebfuhaffiliated manager or financial
adviser. It is possible that Brown Advisory’s client orders ddag executed at the same time, before, or
after the client orders of the unaffiliated manager or firsradviser. There is the potential that Brown
Advisory clients could be negatively impacted by the tradiogvity from the model portfolio
arrangements.

CROSSTRADING

A cross trade is generally defined as the matching of buyselharders for the same security between
different accounts. Cross trades are also deemed to includeearyanged or orchestrated transactions
between two accounts that are executed through external brd¥ighsrespect to cross trading, we
generally will allow cross trading where the transaction weoltply with our policy and client-specific
guidelines, and be fair and equitable to both accounts. When one accsubjeict to ERISA, no cross
trades shall be permitted unless allowed by applicable regulations.

Cross trading can significantly reduce the transaction éostsoth the buying and selling accounts and
may allow for other beneficial efficiencies to clients. Hoee where an investment adviser has
discretion on each side of a transaction, cross trading psesgdtential fiduciary conflict of interest.

Cross trading may be appropriate if we meet our fiduciary didigm to clients on both sides of the
transaction and where best execution requirements are mmis§len must be obtained from the Chief
Executive Officer and Chief Compliance Officer or their designeesdefacuting cross trades.

Cross trades are permissible in the following circumstaridesst execution requirements and fiduciary
duties are met:

* Regulatory and client guidelines permit crossing;

* The cross is advantageous for all parties;

* The price used is reasonable within the context of the market;

* Chosen price reference and source as well as any requiredvappare documented
appropriately;

» All aspects of the crossing must be agreed to by all pmrtfohnagers involved. If a single
manager is responsible for involved funds or portfolios on biotbssthe cross needs to be
approved by the Head of Investments;

* The cross must be appropriate for both accounts participatitigeitransaction. In addition, all
trades must adhere to the accounts' investment guidelines aidioes, and, where applicable,
to the policies of each registered investment company participating matisadtion.

In circumstances where cross trades may cause situati@mhafced potential conflicts of interest, the
Head of Investments, Chief Compliance Officer and Chief Exez@ifficer must grant prior approval.
These situations require proper documentation for each crafs trademonstrate that best execution
requirements and fiduciary duties are met.
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ITEM 13REVIEW OF ACCOUNTS

FREQUENCY AND NATURE OF PERIODIC REVIEWS OF CLIENT ACCOUNTS

The portfolio managers review their accounts on a regular. liReigews are undertaken to confirm that
the portfolio conforms to client suitability standards as wellcadetermine if any security changes need
to occur. Performance reviews occur quarterly. Portfolio managmrsnually review investments to
confirm that they are consistent with the outlined investment obgsctiv

Although the portfolio manager of an account makes the investment decisionsadusfHievestments is
responsible for overseeing portfolio managers, research analystall related functions. In this role, the
Head of Investments is charged with investment and risk igherfor the group, independent of the
portfolio managers and other policy decision makers. The Headi@dtments reviews the performance
of all accounts within a style-specific composite on a qugrteakis to ensure that all accounts with
similar investment mandates are being managed in a consistenemlf there are any accounts that fall
outside of an acceptable deviation range, the Head of Investmdhtsonfer with the portfolio
manager(s) to determine the reason for the deviation. The éfdnvestments meets regularly with each
investment team to review performance and portfolio actteitgnsure that the teams are managing the
portfolios to stated investment philosophies. Sector and stocktiealeanalysis, current portfolio
composition, trading activity and style-based portfolio analysis el examined during the review.
Additionally, Compliance reviews a selection of portfolios to mamior window dressing and portfolio

pumping.

On a quarterly basis, fixed income client accounts are formaigwed and monitored for performance
and deviation/variance from the relevant composite. At thig,tithe portfolio team meets to review
performance in detail in each portfolio. The portfolios are wetk for performance variation as
compared to the composite and benchmarks. Accounts that deviate frbanl\simanaged accounts are
investigated for sources of deviations. Variance recorioitias required for every portfolio with an

agreed course of action. If necessary, steps are taken to eliminiateodsy

FACTORS THAT TRIGGER A MORE FREQUENT REVIEW OF CLIENT ACCOUNTS

On a regular basis, we internally review our clients' accdorgasure compliance with client investment
guidelines and policies. At least monthly, portfolios are revieper a checklist of criteria as written in
the investment policy and guidelines.

Additional reviews may be triggered by changes in market conditby changes in client needs and by
maturity of client investments. We provide clients with persaedliservice in the management of their
securities portfolios. Since the size, structure and investoigattives of accounts vary widely, the
attention that must be given to accounts also varies.

With respect to fixed income, the fixed income team hasmdioinvestment committee that meets twice
a week to discuss market- and sector-specific events tmaegies. All team members are active
participants in the review and strategy formulation processetiklgs usually include a macro-level
market review as well as sector-specific valuation comsnaiith performance detail and anticipated
market reactions. Strategies are reviewed weekly duringe tievestment committee meetings. All
accounts are informally reviewed weekly.

FREQUENCY AND CONTENT OF REGULAR REPORTING TO CLIENTS

We provide formal written reporting to all clients on a quéytbasis unless specified otherwise by the
client. The standard sample reporting package that we préwagdl clients includes the following
documents: relationship asset summary, asset allocation, penfmnsammary, performance detalil,
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change in portfolio, portfolio summary, fixed income analysis amttildution (if relevant and may
include distribution by maturity, distribution by coupon, distribution byatian, distribution by Moody’s
rating and distribution by Standard and Poor’s rating), common atadksis (if relevant), realized gains
and losses statement, income and expenses statement, purchasde astdtezment, and portfolio
appraisal. At a minimum, the reports show assets held, cumaket value and original cost. We also
include an economic and market overview section in the reporting package.

Clients’ reporting needs often vary in frequency and conkéote frequent and customized reporting is
available upon request. Customized reports may also include maiealigpé reports, such as attribution
analysis, sector- and security-level contribution to return anébporturnover (additions and deletions).
We generally meet with our institutional and high net wortbnt$ at least once a year. The portfolio
manager or product specialist for the account will typicaligrat client meetings. Other members of the
investment team, client service team or marketing tedm are involved with the account may also
attend. Portfolio managers also communicate with clients by lettail @na telephone as needed.

48



ITEM 14 CLIENT REFERRALS AND OTHER COMPENSATION

In general, we do not receive an economic benefit from anyone whotig client for providing
investment advice or other advisory services to our clients.

We may enter into written solicitation arrangements withdthgarties. From time to time, brokers
employed by other firms will refer clients to us. If these mafe materialize into new clients, we will
compensate the broker for making the introduction. Historicallyhave compensated the broker based
on a percentage of the client's annual management fee. ahige of compensation has included a
recurring payment of 25% to 33% of the client’'s annual manageeent he payment is made quarterly
based on our billing cycle.

From time to time, brokers employed by our affiliated firm, BnoMdvisory Securities, will refer clients

to us. If these referrals materialize into new clients, wilé compensate the broker for making the
introduction. Historically, we have compensated the broker based acentage of the client’s annual
management fee. The compensation has generally included rangqayment of up to 30% of the

client’'s annual management fee. The payment is made quarterly based dimguylole.

DEUTSCHE BANK

We use money market funds managed by asset managementeaffiieDeutsche Bank for short-term
cash investments for some of our clients. An affiliate, Browrstment Advisory & Trust Company,
receives an asset-based administrative servicesdaeeutsche Bank for services provided to clients
invested in such money market funds. This arrangement isshscto clients in account agreements and
annually thereafter.

U.S.BANK

In 2010, we selected U.S. Bank as the third party custodian faug of accounts for which an affiliate
served as qualified custodian prior to September, 2010. In the prdoesgrating custody services of
our client accounts to U.S. Bank, we incurred certain costs. Asopa reimbursement plan for such
costs, U.S. Bank agreed to pay us a reimbursement amount (0.21diatsislhased on total assets under
custody. This amount will be paid to us until such time that wéyngtiS. Bank that we have recovered
our costs. Such reimbursement to us has no effect on the amountaohtie market value fee (or any
other fee) paid by the client.
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ITEM 15CUSTODY

CusTOoDY
We act as the General Partner of certain Private Equityted Partnerships and Private Equity Funds
and therefore will be deemed by the SEC to have custody of those Fund assets.

We maintain these fund assets with a “qualified custodian.” fidéentain assets, i.e., the Limited
Partnerships and Private Equity Funds, as a custodian under thatierefinrom the “qualified custodian”
requirement, as the assets held by these funds are held &mcthet of a pooled investment vehicle that
is audited annually, with the audited statements delivered to lRuedtors. Where assets are held by a
“qualified custodian,” we will notify clients in writing ohe qualified custodian’s name, address and the
manner in which the assets are maintained at the time otrimeesand promptly following any changes
to this information.

Non-discretionary or separate accounts are held in custody blights directly or by a custodian of the
client’s choosing, which may include U.S Bank. We do not provide cubstaéangements for separate
account assets. All Brown Advisory sponsored private equity fuards annually audited by an
independent auditor who is a member of the Public Company Accountergight Board (“PCAOB”),
with such audit delivered within 180 days to investors.

In addition, in many cases we have the authority to debit our £liemstodial accounts for management
fees. Under government regulations, we are deemed to haveyo$tthose assets if, for example, we
are authorized and instructed by a client’s custodian to deduaduisory fees directly from the account
or if we are granted authority to move money from a cliestsount to another person’s account. At all
times, the custodial bank maintains actual custody of those assets.

MANAGEMENT FEE DIRECT -DEBITING PROCESS

During the account set-up process, clients identify in thetodigd account agreement if they want to
pay their management fee directly from their custodial acaaifithey prefer to mail us a check. If they
authorize us to initiate the withdrawal from their custodietount, they also indicate the form of
payment: either check from the custodian or wire from theodian. If we are given the authority by the
client, we generally initiate the management fee withdragwatess during the third week following a
guarter-end period. This process is initiated in one of two ways:

* In many cases, a spreadsheet is uploaded to the custodiante wHlksispreadsheet includes the
list of accounts that have authorized us to debit the managéesefitbom their account and the
amount of the management fee that is due.

* In other cases, management fee invoices are either emailed or faxebtiaciss

STATEMENTS SENT TO CLIENTS
At the end of each quarter, we send account statements and dpprmaisar clients. These account
statements and appraisals generally include the following information:

* Account name and number

* Cash balances

* Name of each security held

* Quantity of each security held

* Market value of each security held

Additional reports are provided upon request.
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In addition to our statements and appraisals, clients receive accounestatdirectly from the custodian
at least quarterly. These are sent to the email or postdingraddress provided to them. These
statements should be carefully reviewed when received. Adupfstatements and appraisals include a
legend urging clients to compare custodial account statenee tperiodic account statements and
portfolio reports received from us.

DIFFERENCES BETWEEN OUR STATEMENTS AND CUSTODIAL STATEMENTS

The statements clients receive from us can differ fronstdements clients receive from their custodian.
Every month, we reconcile client accounts according to theigebtwtdings and transactions provided
by their month-end custodial statement. Although security holdings randattions are reconciled,
market values are not reconciled and can be different. Thigmisudy a result of the method by which
our portfolio accounting system associates prices to securiti@ke We prices of fixed income securities
tend to differ more across custodians, the price of equiyrisies can differ across custodians as well.
Since the same security can be priced differently agrdifft custodians, a standardized pricing hierarchy
must be imposed on the portfolio accounting system to ensure teccooasistent and transparent
reporting across clients. Our portfolio accounting system Ipaiag hierarchy whereby custodians are
ranked by priority. If a security is valued by multiple custogijatihe ultimate price assigned to the
security in the portfolio accounting system reflects theeptised by the custodian with the highest
ranking. This means that if two accounts hold the same se@amd have different custodians, our
portfolio accounting system will value the security based onribe psed by the custodian that is higher
up in the pricing hierarchy. The price will then be applied to all accourithalththe security.
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ITEM 16 NVESTMENT DISCRETION

We accept discretionary authority to manage securitiesuats on behalf of our clients. Generally, we
manage client assets on a discretionary basis with the @ythmrdetermine for each client what

investments are made, as well as when and how they are madeertaim clients, their assets may be
invested in one or more model portfolios. Generally, there arémitations on the securities we will

purchase or sell, the amount of the securities we will puratrasell, the broker or dealer we will use to
execute a transaction and commission rates paid.

L IMITATIONS ON_DISCRETIONARY AUTHORITY
Clients may impose reasonable restrictions, limitations berotequirements with respect to their
individual accounts. Any limitations on our discretionary authoiitymanage securities accounts on
behalf of clients would be initiated and imposed by the client. Exesygdlcommon guideline restrictions
include:

» Limitations prohibiting the purchase of certain securities or ingdgsbups;

» Limitations on the purchase or sale of a particular type of sectaitgt{le/tax-exempt);

» Limitations on the purchase or sale of securities within a partisatdor;

» Limitations with respect to the weighted average maturity or darédioa portfolio; and

» Limitations with respect to asset allocation for balanced porsfolio

Specific client investment restrictions may limit our @pito manage those assets like other similarly
managed portfolios. This may impact the performance of the acoslative to other accounts and the
benchmark index. These clients are informed that their restrictiaggmpact performance.

PROCEDURES TO ENSURE GUIDELINE_COMPLIANCE

Any client-imposed limitations or guideline restrictions afefined and outlined in their initial
documentation with the firm. We also may maintain investmerntypsetatements for our institutional
clients, which address a client’s guidelines and objectiveggseater detail. When clients provide us with
their own investment policy statements, we make sure thaamigeidge is reflective of our investment
management responsibility. When necessary, the language is adjusted anddapphmte the client and
us before management of the account begins. Any interpretive igspesng clarification between us
and the client are raised and resolved between CompliameeRdrtfolio Management team, Client
Service and the client. Internal groups, including Compliance, I8gségiministration and the portfolio
management team review guidelines for consistency with atitmmaapabilities, determine which
restrictions are monitored manually, and establish necessarggses and controls. Pre-trade restrictions
are coded in our trade order entry/compliance system to teatepossible. As aggregated orders are
entered, the portfolio manager is alerted to any poteguideline violations. The portfolio manager is
responsible for the oversight of this process. Additionally, ittme has invested in software that works
with our trade order management system to help manage and mdigtdrguidelines. This system
provides automated guideline monitoring, which allows efficient dfettere implementation of client
and regulatory requirements while reducing risk and increasarmgparency. Post-trade compliance
testing is conducted daily, with compliance status reports luistd to the Client Service, Portfolio
Management and Compliance teams.
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ITEM 17VOTING CLIENT SECURITIES

GENERAL GUIDELINES

As an investment manager, we receive proxy ballots on behatiotlients. In keeping with our
fiduciary obligations to our clients, we review all proxy wgtiproposals. In general, our proxy voting
policy is designed to ensure that we vote in the best intefestiroclients, if they delegate voting
authority to us. Although management recommendations are givelarsiddsveight, we will not blindly
vote in favor of management. We will not support proxy proposels compromise a client’'s best
interest or that we believe may be detrimental to the underbyahge of client positions. Each proxy
proposal is considered on its own merits, and an independent determinatameisvhether to support or
oppose management’s position. Proxy proposals include a wide range @fsmaitamples of routine
matters include election of directors, appointment of auditdranges in state of incorporation and
changes in capital structure. Examples of non-routine matters inekedeitive compensation, corporate
restructurings, corporate mergers and acquisitions, amipvak issues, and social and political issues.
While we generally vote with management on routine matteesgenerally take a more case-by-case
approach with non-routine matters. In all cases, we vote prax@®inote the long-term economic value
of the underlying securities. To facilitate the proxy voting precear research analysts utilize a proxy
voting service, both to obtain research and to vote the proxy.

It is important to note that clients may change their proxyngotiuthorization at any time. If a client
revokes our authority to vote the proxy, we will forward angvant research we obtain to the party that
will assume proxy voting authority.

CONFLICTS OF INTEREST
Above all else, we respect the investment interests, objectives anapcefeof our clients. Although we
take every effort to avoid conflicts of interest, from titoetime unavoidable conflicts of interest arise
with respect to proxy voting. When voting a proxy for a particular rssueonflict of interest can occur
when we, our employees, our officers, our directors, our afflimr our mutual funds engage in the
following:

* Conduct business with an issuer or a company closely affiliated to tleg issu

» Receive compensation from the issuer or a company closely affiliatieel issuer or

» Sit on the board of the issuer or a company closely affiliated to the.issuer

For routine proxy voting matters, we will continue to vote adiogy to our normal procedures. This
applies for situations where the conflicts are deemed material atariai.

For non-routine matters, we will evaluate the situation andatks to determine the materiality of the
conflict. If the conflict is deemed immaterial, then the proxy e voted consistent with the policy. If
the conflict is deemed material or by definition has the piaetat influence the proxy voting decision,
then we will:
» Contact the Proxy Voting Service Provider for a review and determination wtiag for a fund
or
» Confer with counsel to ensure that the proxy is being voted ircl@ant's best interest when
voting for all other clients.

ABSTENTION
There are times when we may be unable to vote a proxy or mayechobt® vote a proxy. Examples of
these times include but are not limited to:

* A proxy ballot was never received from the custodian;

* A meeting notice was received too late;
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* The fees imposed to exercise the vote are high and outweigh the benefit afaoting
» A proxy voting service is not offered by the custodian.

RECORDKEEPING
We will maintain files relating to our proxy voting proceduiresin easily accessible place. Records will
be maintained and preserved for at least five years, wittdeof the first two years kept on site. We
will retain the following:

» Copies of the proxy voting procedures and policies, including any amendments;

* A copy of each proxy statement received;

 Arecord of each vote cast;

* A copy of any material documentation supporting our decision;

* A copy of each written client request for information on how we voted; and

* A copy of any written response to any written or oral clreguest for information on how we

voted a proxy.

Clients can obtain a copy of our proxy voting policies and informatiohow we have voted proxies by
calling 1-800-645-3923. If a client requests this information Ghief Compliance Officer or designee
will prepare a written response to the client that lists for eamtifgprequest:

* The name of the issuer,

» The proxy proposal voted on, and

* How the client’s proxy was voted.
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ITEM 18 FINANCIAL |INFORMATION

We do not require or solicit prepayment of more than $1,200 s1gee client, six months or more in
advance.

We have not been the subject of a bankruptcy petition at any time duringthé yesars.
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