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This brochure providesinformation about the qualifications and business practices of Graham &
Dodd Fund®, LL C (hereinafter “GDF” or “firm” or “we”). If you have any questions about the
contents of this brochure, please contact us at (212) 649-5884. The information in thisbrochure has
not been approved or verified by the United States Securities and Exchange Commission or by any
state securities authority.

Additional infor mation about GDF isavailable on the SEC’s website at www.adviserinfo.sec.gov.
Y ou can sear ch thissite by a uniqueidentifying number, known asa CRD number. The CRD
number for GDF is 148285. Registration with the Securities and Exchange Commission does not
imply any level of skill or training.




ltem 2. Summary of Material Changes

This item discusses the material changes since the filing of our last annual update dated
March 31, 2015.

Item 4 hereof has been revised to disclose our assets under management as of December
31, 2015.
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Item 4. Advisory Business

GDF isafee-only SEC-registered investment adviser with its principal place of business
located in New York, New York. We have been in business since 2001 and registered
with the U.S. Securities and Exchange Commission in February 2009. David Maurice
Masten Montero-Rosen is the mgjority owner and a Managing Director.

Model Portfolio Management Services

GDF is currently in the business of managing long-only portfolios focused on Large Cap
U.S. equities. Thisportfolio isdesigned to meet a particular investment goal and
typically serves as a portion of alarger, more diversified investment portfolio. Sincethe
portfolio will be managed based on the portfolio's goal, rather than on each client's
individual needs, it isthe responsibility of the clients to determine the suitability of the
model portfolio to their overall investment objectives and overall asset alocation.

In addition to having direct advisory relationships with clients, we also provide portfolio
management services as a sub-adviser or, as one of several managersin third-party
manager programs and/or platforms. In these programs, the client’s primary adviser will
work with the client to determine the client’s investment objectives, risk tolerance,
liquidity requirements and investment restrictions, as well as other relevant suitability
factors. Based on thisinformation, the client’s primary adviser may then recommend
placing all or a portion of the client’s assets with our firm for management. Under the
terms of some programs, we will provide our model to third-party managers who will
then implement trades for advisory clients.

Clients and/or their primary advisers will have the opportunity to place reasonable
restrictions on the types of investments to be held in the client's account. Clients will
retain individual ownership of al securities.

Our investment recommendations are not limited to any specific product or service
offered by abroker dealer or insurance company and will typically focus on large
capitalization value equity securities.

Assets under our firm’s management as of December 31, 2015 were $3,906,968, al of
which were managed on a discretionary basis. We do not manage any non-discretionary
accounts.

Item 5. Fees and Compensation
For our Portfolio Management services, we charge an annual fee based on a percentage

of assets under our management or advisement, in accordance with the fee schedule
below:



Assets under M anagement/Advisement ($) Annua Fee (%)

Up to $250,000 1.25%
$250,001 to $1 million 1.00%
$1,000,001 to $3 million 0.80%
$3,000,001 to $5 million 0.70%
$5,000,001 to $10 million 0.60%
Above $10 million Negotiable

Depending on specific contractual provisions, portfolio management fees for retail clients
are either invoiced or directly debited from a client’s account, in advance, at the
beginning of each quarter. Fees are calculated based upon the net value of the assetsin
the client account on the last business day of the prior quarter’s end. Institutiona clients
are provided with an invoice for advisory fee 90 daysin arrears.

Feesin Genera

Advisory fees and annual minimums for al services are negotiable based upon certain
criteria(i.e. anticipated future earning capacity, anticipated future additional assets, client
net worth, related accounts, account composition, negotiations with client, etc.).
Discounts, not always available to al of our advisory clients, may be offered to family
members and firm’s employees.

We may group certain related client accounts for the purposes of determining the
annualized fee or annual minimum fee.

Account Termination

Client may terminate the agreement by providing us written notice of such termination in
accordance with the terms of our advisory agreement with the client. Upon termination of
any account, any prepaid, unearned fees will be promptly refunded, and any earned,
unpaid fees will be due and payable immediately.

Mutual Fund and Exchange Traded Fund (ETF) Fees and Expenses. Although we don’t
typically transact in mutual funds or ETFs, clients should be aware that all fees paid to
our firm for investment advisory services are separate and distinct from the fees and
expenses charged by mutual funds and ETFsto their shareholders. These fees and
expenses are described in each fund's prospectus. These feeswill generally include a
management fee and other fund expenses. A client could invest in amutual fund or an
ETF directly, without the services of our firm. In that case, the client would not receive
the services provided by us which are designed, among other things, to assist the client
in determining which mutual fund or ETFs are most appropriate to each client's
financial condition and objectives. Accordingly, the client should review both the fees
charged by mutual funds and ETFs and the fees charged by usto fully understand the
total amount of feesto be paid by the client and to thereby evaluate the advisory
services being provided.




Brokerage and Custodial Fees

In addition to advisory fees paid to our firm, as set forth above, clients will aso be
responsible for al costs related to the execution of a securities transaction, including,
but not limited to, brokerage costs, trade-away and custodial fees incurred as part of
their account management. Please see Item 12 of this Brochure for amore detailed
discussion on our brokerage practices.

Item 6. Performance-Based Fees and Side-By-Side M anagement

We do not charge any fees based on a share of capital gains on or capital appreciation of
the assets of aclient.

Item 7. Typesof Clients

Our firm generally provides advisory servicesto Institutional Clients, plan sponsors of
pension and profit sharing plans, Taft-Hartley plans, family offices and state corporate
and municipal government entities, as well as high net worth individuals.

We generally require a minimum aggregated account size of $3 million from institutional
clients and other investment advisers that invest with us. Retail client account minimums
range from $100,000 to $250,000, depending on the platform utilized by the client.

Item 8. Methods of Analysis, Investment Strategies and Risk of L oss
Our firm employs the following types of analysis to formulate client recommendations:

Fundamental Analysis: Fundamental analysis of a businessinvolves analyzing its
income statement, financial statements and financial condition, its management and
competitive advantages, and its competitors and markets. Thistype of analysis assumes
that markets may mis-price a security in the short term and that the "correct” price will
eventually be reached. Profits can be made by trading the mis-priced security and then
waiting for the market to recognize its "mistake" and re-price the security. However,
fundamental analysis does not attempt to anticipate market movements. This presents a
potential risk, as the price of a security can move up or down along with the overall
market regardless of the economic and financial factors considered in evaluating the
stock. Therefore, unforeseen market conditions and/or company developments may
result in significant price fluctuations that can lead to investor losses.

Risksfor all forms of analysis. Our securities analysis method relies on the assumption
that the companies whose securities we purchase and sell, the rating agencies that review
these securities, and other publicly-available sources of information about these
securities, are providing accurate and unbiased data. While we recognize that such data
may be incorrect, there is always arisk that our analysis may be compromised by
inaccurate or misleading information.




Our firm employs the following investment strategies to implement investment advice
givento clients:

Long-term purchases. We mostly purchase securities for the purpose of holding them in
the clients’ account for a period of a year or longer. We may do this because we believe
the securities to be currently undervalued, or because we want exposure to a particular
asset class over time, regardless of the current projection for this class. Therisk
associated with this strategy is that, by holding the security for thislength of time, we
may not always take advantage of short-term gains that could be profitable to a client.
Moreover, if our predictions are incorrect, a security may decline in value before we
make the decision to sell.

Short-term purchases. We may also purchase securities with the intention of re-selling
such within arelatively short time (typically ayear or less). Such short-term purchases
may result in increased brokerage and other transaction-related costs, as well as less
favorable tax treatment of short-term capital gains.

Clients should understand that investing in any securities involves a risk of |oss,
including the possible risk of loss of your entire investment, including any gains
realized thereon.

Item 9. Disciplinary Information

GDF Advisory Affiliate, Louis Gregory Rice was the subject of an SEC order in 2008.
Mr. Rice was the Head of Lazard Capital Markets’ equity sales and trading desk. It was
aleged that Mr. Rice did not sufficiently supervise certain sales traders who allegedly
provided travel, entertainment and gifts to certain members of Fidelity’s equity trading
desk. Without admitting or denying the alegations Mr. Rice consented to the entry of an
order making findings and imposing remedia sanctions on Mr. Rice. Pursuant to the
SEC order, Mr. Rice was suspended from acting in a supervisory capacity for any broker
or dedler for a period of 6 months, effective November 10, 2008 and paid a civil money
penalty of $60,000 within 10 days of the order.

Item 10. Other Financial Industry Activities and Affiliations

Neither our firm nor our employees engage in any other financial industry activities or
have any other financial industry affiliations.



ltem 11. Code of Ethics, Participation in Client Transactions and Per sonal
Trading

Code of Ethics Disclosure

Our firm has adopted a Code of Ethics which sets forth high ethical standards of business
conduct that we require of our employees, including compliance with applicable federal
securities laws. Our Code of Ethicsincludes policies and procedures for the review of
guarterly securities transactions reports as well asinitial and annual securities holdings
reports that must be submitted by the firm’s access persons. Among other things, our
Code of Ethics aso requiresthat prior approva from our Chief Compliance Officer be
obtained prior to any acquisition by access persons of securitiesin alimited offering
(e.g., private placement) or an initial public offering. Our code provides for oversight,
enforcement and recordkeeping provisions. A copy of our Code of Ethicsis availableto
our advisory clients and prospective clients upon request to David Maurice Masten
Montero-Rosen, Managing Member and Chief Investment Officer, at the firm’s principal
office address.

To ensure the fulfillment of our fiduciary responsibilities, we have established the
following restrictions:

1. Unless an employee has an account managed by the firm, he/she shall not
purchase or sell, directly or indirectly, any security in which he or she has, or by
reason of such transaction acquires, any direct or indirect beneficia interest
within five (5) caendar days before or after any client trades in that security.

2. No principa or employee of our firm may buy or sell securities for their personal
portfolio(s) where their decision is substantially derived, in whole or in part, by
reason of hisor her employment unless the information is also available to the
investing public on reasonable inquiry. No principal or employee of our firm may
prefer hisor her own interest to that of the advisory client;

3. Wemaintain alist of al securities holdings for our firm and anyone associated
with this advisory practice with access to advisory recommendations;

4. All of our principals and employees must act in accordance with all applicable
Federal and State regulations governing registered investment advisory practices,
and

5. Any individual not in observance of the above may be subject to disciplinary
action or termination.

ltem 12. Brokerage Practices

We endeavor to select those brokers or dealers which will provide “best execution”, i.e.
seeking to obtain not necessarily the lowest commission but the best overall qualitative



execution under the particular circumstances. The firm's Chief Compliance Officer and
designees (portfolio managers, traders, and back-office personnel, as applicable) have
responsibility for monitoring GDF’s trading practices, gathering relevant information,
periodically reviewing and evaluating the services provided by broker-dealers, the quality
of executions, research, commission rates, and overall brokerage relationships, anong
other things.

Research and Other Soft Dollar Benefits

Consistent with obtaining best execution for clients and as a matter of policy, GDF does
utilize research, research-related products and other brokerage services on a soft dollar
commission basis. It is GDF’s soft dollar policy isto make a good faith determination of
the value of the research product or servicesin relation to the commissions paid. GDF
also maintains soft dollar arrangements for those research products and services which
assistsit in itsinvestment decision-making process.

In the event that GDF obtains any mixed-use products or services on a soft dollar basis,
we will make areasonable allocation of the cost between that portion which is eligible as
research or brokerage services and that portion which is not so qualified. The portion
eligible as research or other brokerage services will be paid for with discretionary client
commissions and the non-eligible portion, e.g., computer hardware, accounting systems,
etc., which is not eligible for the Section 28(e) safe harbor will be paid for with GDF’s
own funds. For any mixed-use products or services, we will maintain appropriate records
of its reviews and good faith determinations of its reasonabl e allocations.

GDF periodically reviews the firm’s soft dollar arrangements, budget, allocations, and
monitors the firm’s policy.

GDF also participates in the Schwab Market Place program offered to independent
investment advisers by Charles Schwab & Company, Inc. (“Schwab”), an unaffiliated
FINRA-registered broker dealer. As part of this program, independent investment
advisers can select our model(s) and our firm to manage a portion of their clients’ assets.
Although we have the ability and the authority to trade-away, for clients custodying
assets at Schwab, trades will typically be executed through Schwab as well.

Our firm also provides amodel portfolio to the FOLIOfn Institutional platform offered by
FOLIOfn Investments, Inc., member FINRA/SIPC (hereinafter “FOLIOfn”) to the RIA
firmson their platform. All client transactions implemented through the FOLIOfn
platform must utilize the twice-a-day trading windows offered by the platform sponsor.
Our firm does not have any discretion to select the broker dealers used by the platform.

This meansthat for clients custodying their assets at Schwab or participating in the
FOLI10Ofn program, we will not survey or shop the brokerage market place for best
execution on atransaction-by-transaction basis. Consequently, it should be understood
that we will not have the ability to negotiate commissions among various brokers, and
best execution may not be achieved, resulting in higher transaction costs for clients.



Trade Aggregation

We will typically aggregate client trades when doing so is advantageous to our clients. In
these instances clients participating in any aggregated transactions will receive an
average share price and transaction costs will be shared equally and on a pro-rata basis.

In the event transactions for an adviser, its employees or principals (“proprietary
accounts”) are aggregated with client transactions, conflicts arise and it is GDF’s policy
that such proprietary accounts shall not receive more favorable treatment than other client
accounts.

[tem 13. Review of Accounts

David Maurice Masten Montero-Rosen and his staff will continuously monitor the
underlying securities in the model and pre-screen alarge universe of prospective
securities for possible inclusion into the model’s holdings. He and/or his staff will
review accounts in the context of the investment objectives and guidelines of the model
portfolio as well as any investment restrictions provided by the client. Domestic,
geopolitical and macroeconomic events may also trigger reviews.

Clientswill receive at least quarterly statements from their custodian, as well as any
additional statements or reports agreed upon at the time of engagement.

Item 14. Client Referralsand Other Compensation

Other than that already described in this Brochure, our firm does not receive any
additional compensation from third parties for providing investment advice to its clients
and does not compensate anyone for client referrals.

Item 15. Custody

Since all client funds and securities are maintained with a qualified custodian, we don’t
take physical possession of client assets. However, because we directly debit client fees
from some custodial accounts, our firm is deemed to have constructive custody of client
funds. The qualified custodians send quarterly account statements directly to clients, and
we urge all of our clientsto carefully review and compare the statements received from
the qualified custodians with any holdings and/or performance results received from us.

Item 16. I nvestment Discretion

For clients granting us discretionary authority to determine which securities and the
amounts of securities that are to be bought or sold for their account(s), we request that
such authority be granted in writing, typically in the executed investment management
agreement.

Should the client wish to impose reasonable limitations on this discretionary authority,
such limitations shall be included in this written authority statement. Clients may
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change/amend these limitations as desired. Such amendments must be submitted to us by
the client in writing.

ltem 17. Voting Client Securities

Advisory clients may elect to delegate their proxy voting authority to us. Alternatively,
clients may, at their election, choose to receive proxies related to their own accounts, in
which case we may consult with clients as requested. (With respect to ERISA accounts,
we will vote proxies unless the plan documents specifically reserve the plan sponsor’s or
Trustee’s right to vote proxies.) To direct us to vote a proxy in a particular manner,
clients should contact the firm by telephone, electronic mail, or in writing.

When we have discretion to vote proxies for our clients, we will vote those proxiesin a
manner consistent with the best economic interests of the clients. Our firm will retain all
proxy voting books and records for the requisite period of time, including a copy of each
proxy statement received, arecord of each vote cast, and a copy of each written client
request for information on how the adviser voted proxies. If our firm has a conflict of
interest in voting a particular action, we will notify the client of the conflict and retain an
independent third-party to cast avote.

Clients may obtain a copy of our complete proxy voting policies and procedures by
contacting the firm directly. Clients may request, in writing, information on how proxies
for his/her shares were voted. If any client requests a copy of our complete proxy policies
and procedures or how we voted proxies for his/her account(s), we will promptly provide
such information to the client.

We will neither advise nor act on behaf of the client in legal proceedings involving
companies whose securities are held in the client’s account(s), including, but not limited
to, the filing of “Proofs of Claim” in class action settlements. If desired, clients may
direct us to transmit copies of class action notices to the client or athird party. Upon such
direction, we will make commercially reasonable efforts to forward such notices in a
timely manner.

[tem 18. Financial Information

Under no circumstances will we earn fees in excess of $1,200 more than six monthsin
advance of services rendered, and therefore we have no obligation to disclose our firm
financials as part of thisbrochure. Our firm has no financial condition that impairs our
ability to meet our contractual obligationsto you, and have never been the subject of a
bankruptcy proceeding.
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