GHC

GILDER GAGNON HOWE & CO.

Firm Brochure
(Part 2A of Form ADV)

GILDER GAGNON HOWE & CO. LLC
3 Columbus Circle
New York, NY 10019
P: 212-765-2500
F: 917-438-9348
www.gghc.com

info@gghc.com

This brochure provides information about the gigdifons and business practices of Gilder
Gagnon Howe & Co. LLC (*GGHC” or “the Firm”). Ifogu have any questions about the
contents of this brochure, please contact us at2-78b-2500, or by email at:
compliance@gghc.com. The information in this braehlbas not been approved or verified by
the United States Securities and Exchange CommisSBEC”), or by any state securities
authority.

Additional information about GGHC is available onhet SEC’'s website at
www.adviserinfo.sec.gov.

March 19, 2013

Gilder Gagnon Howe & Co. LLC
Members of NYSE Euronext and FINRA
Registered Investment Advisor

3 Columbus Circle = New York, NY 10019
tel: 212 765.2500 -www.gghc.com

Gilder Gagnon Howe & Co. LLC



Gilder Gagnon Howe & Co. LLC



Material Changes

There are no Material Changes to report.
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Advisory Business

Firm Description

GGHC was founded in 1968.

GGHC is registered as both a broker-dealer andnagaestment advisor. GGHC
operates with the goal of giving the small investio possesses long-term patience, and
fortitude, an opportunity to create wealth. Allair clients have the same objective—
growth of capital. It is important that each ctiemderstands and is willing to tolerate
the risks that this strategy entails. GGHC’s apphoto building wealth is not for
everyone. Investing in securities involves sulisgarrisk. Clients can and will
experience decline in their assets in the procésslient needs to understand that this
approach to investing is not for the short-ternester, involves the risk of losing money,
and will result in sharp fluctuations in the valaghis or her account from month to
month or year to year.

GGHC believes in owning as many promising stockg@assible, so it generally will
purchase securities for clients on margin to theergxpermitted by the client’'s account
opening documents and applicable law. This melaats where permitted, GGHC will
borrow money to purchase securities for the cliarding the client’'s account as
collateral. Of course, since GGHC charges comomnssion trades for most accounts
(except retirement accounts which are charged ,fées)easing the amount of assets at
work for a client will increase GGHC’s commissigrtome as well.

Borrowing to invest can lead to losses if the maswedenly falls, because GGHC may
have to liquidate securities during an unfavordiotee in the market to repay the lender,
which may cause exposure to risks that potentiedgeed the initial investment. To
attempt to reduce this exposure, GGHC will engageshort sales, which offer the
opportunity to profit from falling stock prices.

Buying on margin and selling short have the virtdiencreasing the client’'s dollars at

work, while attempting to moderately reduce thertfis exposure to abrupt swings in the
market. In a short sale, GGHC borrows securitirebehalf of a client's account. These
securities are then immediately sold at marketegriclf the market prices of the shorted
securities fall, the client makes a profit becaliser she only has to pay the new, lower
price to purchase the stock that is returned tdetheer.

Short selling is a risky strategy. Since the poédhe stock sold short could increase
without limit, there is theoretically no limit taopential losses from a short sale.

GGHC is also registered as a broker-dealer anduys kand sells for its customers’
accounts financial products such as stocks, bam®ns, and commodities for which it
receives a commission.

GGHC does not act as a custodian of client asséle client always maintains asset

control. GGHC has authority to determine, withohtaining specific client consent, the

securities to be bought or sold, their amount,cthrgtra broker-dealer to be used, and the
commission rates paid.
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Principal Owners

Richard Gilder is a Managing Member of GGHC and swnore than 25% of the
membership interests in GGHC. No other person GHG owns 25% or more of
membership interests.

Types of Advisory Services

GGHC provides investment supervisory services, &sown as asset management
services for its clients.

GGHC provides continuous investment advisory ses/ito clients, with a specific focus
on aggressive equity investing for a portion ofli@nt’s investable assets. GGHC's
brokers exercise complete discretion over the imvest of their clients’ accounts,
subject to each client’s right to impose reasonatstrictions If a client is retricted from
transactions in a specific security due to aniaffdn with a company, the account will
be blocked from all transactions in that security

GGHC employees who manage client accounts wittretion are referred to hereafter
as “discretionary brokers.”

While GGHC maintains a singular focus on achieyingfits through aggressive equity
investing, each discretionary broker decides host b@ reach that goal for his or her
clients. Each of GGHC's discretionary brokers vgomkdependently in determining his
or her investment strategy and deciding which seesrand other instruments to

purchase, sell, or sell short. As a result, irdinal brokers may emphasize different
strategies or sectors, take different positionshn same security (long or short), use
differing levels of leverage, and may take more less concentrated positions in
particular securities. On occasion, different lemskwithin GGHC may buy, sell, or sell

short the same security at the same time. As @GGHC’'s account application

process, each client is given information about emerviewed by his or her intended
discretionary broker. Clients should use this oppoty to learn about the broker’s

investment strategy.

Other professionals (e.g., lawyers, accountangjrance agents, etc.) may be engaged
directly by the client on an as needed basis. &tsf interest will be disclosed to the
client in the unlikely event they should occur.

Investment Strateqy

GGHC'’s investment objective is to seek capital glownd to capture equity gains
through active trading in growth stocks over theglderm. GGHC’s growth strategy
seeks to maximize the return on client assets Wgsiing in securities with high potential
returns. GGHC does not follow the typical “buy dmald” strategy to achieve long-term
growth. GGHC client accounts will generally seeqgfrent trading activity as GGHC
searches for growth opportunities which are wodildimg on to.

GGHC uses the following strategies to implementnt&estment advice to clients: long-
term purchases (securities held at least a ydao)f-serm purchases (securities held less
than one year); trading (securities sold withind2(ys); short sales (borrowed securities
-2-
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are sold); margin transactions (securities aredvegd against and the borrowed funds
are used to purchase more securities); and opfaosdctions.

In addition to the investment strategies noted ab@GHC's discretionary brokers may
take certain actions with respect to a client'stfptio in an effort to manage the client’s
tax liabilities associated with the client’s accbouror example, a discretionary broker
may cause a client to sell certain securities tdvtae end of the year in order to take a
tax loss, and then may repurchase those secuatiers in a manner that would not be
treated as a wash sale under the Internal Revende.CIn order to permit as many
clients to participate in tax-saving trades as iss GGHC may affect cross trades
among client accounts in a manner consistent wihlieable law and its investment
advisory agreements with clients (Section 206(3)hjnits the Firm from executing
“agency cross” transactions, in which the Firm astdroker for the parties on both sides
of transaction, unless it discloses in writingritge and the conflicts of interests involved
and obtains the client’'s general consent to sughsaictions before completion of any
such transaction).

Assets Under Management

As of December 31, 2012, GGHC had $3,921,050,588ssets under management on a
discretionary basis for 7,260 client accounts. @&Gdtso had $286,436,041 of assets on
a non-discretionary basis for 257 client accounts.

Types of Agreements

The following agreement defines the typical clieziaitionship:

Investment Advisory Agreement

Each client signs an Investment Advisory Agreemamd limited power of attorney
granting GGHC discretion to purchase and sell seesirand other instruments and
obligations for the client's account. There aretypes of advisory agreements:
Retirement and Non-Retirement. Non-Retirement attoware charged transactional
commissions and Retirement accounts are chargedsset-based fee.( see Fees and
Commissions). In addition, each client must esthbh brokerage account at J.P.
Morgan Clearing Corp. and deposit cash or secsritie the account for GGHC to
manage. J.P. Morgan Clearing Corp. will maintaistody of the assets in the client’s
account while they are managed by GGHC. Eachtaliery choose whether to establish
a cash or margin account, which will determine \bebr not GGHC will use leverage,
borrowing against the assets in the client's actoon engage in short selling in
managing the client’'s account (in cash accounts|emerage or short selling will be
used). GGHC will not accept unsolicited orders froients for a discretionary managed
account. Clients may open a non-discretionary atctm facilitate unsolicited orders,
subject to limitations set by the broker. Cliesk®uld read their brokerage agreements
carefully for complete information about the terared conditions of their J.P. Morgan
Clearing Corp. accounts.

The Investment Advisory Agreement with a clientypdes that GGHC will not be liable

for honest mistakes in judgment, for losses dusutth mistakes, or for any other loss or

damage arising out of or based upon any act orstomsdy GGHC, unless GGHC has
-3-
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knowingly violated any applicable law, or is adjedgto have been negligent or to have
engaged in willful misconduct. Of course, federatl some state securities laws may
impose liabilities under certain circumstances @nspns who act in good faith, and

nothing in the agreement constitutes a waiverroitdition of any rights that a client may

have under applicable federal or state securiies |

Termination of Agreement

A client may terminate an Investment Advisory Agnemt at any time by notifying
GGHC. When a client terminates the agreement, srdéiserwise mutually agreed by
GGHC and the client, GGHC will commence an orddéiduidation of the investments
held in the client’'s account, and the risks of slighidation will be borne exclusively by
the client as will any commissions resulting frohre tliquidation. (See Commission
Schedule below.)

GGHC may terminate an investment management agreeahany time by notifying the
client in writing.

Fees and Compensation

Description

The specific manner in which fees are charged byHGGs established in a client’s
written agreement with GGHC. For non-retiremenvtndERISA) accounts, GGHC
charges a commission on each trade it makes folieat,crather than charging a
management fee (see Commission Schedule — NoneR®tit Accounts below).
GGHC discretionary brokers constantly assess thiemts’ portfolios to ensure that they
are buying and selling equities with a singularvgteoriented goal in mind. Clients
should understand that at times and in certain etarainditions, the GGHC investment
strategy may require frequent trades, which waltein higher commission costs.

Retirement (ERISA) accounts are charged a fee baisexbsets under management (see
Commission Schedule — Retirement Accounts belowAortfolio turnover in client
accounts will vary, depending on which discretigniaroker the client uses, whether the
client opens a margin or cash account (margin adsaypically will experience higher
turnover rates), and market conditions. The antwrabver in margin accounts generally
exceeds 100%.

GGHC standard commission rates are not negotiabl@HC pays the cost of execution,
which is less than the amount of commissions clthtgeclients. Commissions paid by
clients include the cost of investment advisorystody and brokerage services. (Refer to
the heading “Other Fees” for trades executed ieifor markets.)

The amount of commission charged on each tradergigndepends on the size of the
trade and the type of security. Certain typesradds or accounts qualify for standard
discounts, which are described following the consmis schedule. Except where
specifically noted, all commissions charged argesilio a limit of 2% of the principal
amount involved in the trade (except for de minigesiations due to rounding).

-4-
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Commission Schedule—Non-Retirement Accounts

Non-retirement accounts are charged the followmgmissions:

Commissions are charged per trade on a sliding ¢bat does not exceed 2% . (except
for de minimis deviations due to rounding). Thel¢abelow illustrates the range of
commission rates (right column) against the rarfgariacipal trade values (left column).
Commission rates decline gradually as principaldraalues increase.

Commission Rate

Principal Trade Value From To
From To
0 $3,000 2.0000% 2.0000%
$3,000 $6,000 2.0000% 1.9418%
$6,000 $10,000 1.9418% 1.9367%
$10,000 $20,000 1.9367% 1.8292%
$20,000 $40,000 1.8292% 1.4578%
$40,000 $60,000 1.4578% 1.2762%
$60,000 $100,000 1.2762% 1.0970%
$100,000 $200,000 1.0970% 0.9868%
$200,000 $400,000 0.9868% 0.9039%
$400,000 $1,000,000 0.9039% 0.8948%
$1,000,000 $2,000,000 0.8948% 0.8144%
$2,000,000 $5,000,000 0.8144% 0.8005%
$5,000,000 $10,000,000 0.8005% 0.5000%

To illustrate how the fee schedule works, a traoleedfor $15,000 in principal is halfway
between $10,000 and $20,000; the commission radegel will therefore be halfway
between 1.9367% and 1.8292% (approximately 1.8830%)

Other Commissions (2% Limit)

Options—GGHC'’s standard commissions on option Baaie based on the premium
price (the price paid to the issuer of the optiongranting the rights, which are separate
from and in addition to the exercise price). K tption premium is less than or equal to
$5.00, the commission is 2% of the premium. If tdption premium is greater than

$5.00, the commission is $10 per option.
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Bonds—For bond trades, the commission is $1.00$4¢000 face value, with a $400
maximum.

Futures—The commission on futures trades is $48c0@ontract.

Discounts

GGHC applies the following standard commission alists to all accounts and trades
that qualify. If a trade qualifies for more thameodiscount (e.g., it is a new account and
receives a turn-around discount), only the discouelding the biggest savings for the

client will be applied.

Turn-Around Commission Discount

This applies to a closing trade within 90 days ofopening trade, or an opening trade
within 90 days of a closing trade. (Note: discouagtplied on a LIFO —Last in First Out-
basis, share for share.) However, the discounoisapplied if the direction of the trade
has changed (e g., were long but are now going)shifrthe trades are within O through
21 days, the closing trade receives an 87.5% dmgcolii the trades take place after the
21% day, the discount is reduced by 1.25% for eachadi@y the 2 until it is eliminated
on the 9% day. Therefore, day 22 receives an 86.25% didcolay 23 receives an 85%
discount.

Large Purchase Discount (New Investments)

All opening trades for all new and existing acasumvill receive a 50% discount if total

opening trade value of the day (trades are assigméhe day they were submitted, not
the day they were executed) exceeds 25% of theuats start of day market value. ,

unless a Turn-Around Discount supersedes. Foramounts, this discount applies to
trades done from the first day of trading through 90" day

Large Sale Discounts (_Liguidations)

All closing trades for the day will receive a 5@scount if the total trade value for the
day (trades are assigned to the day they wereigedimot the day they were executed)
exceeds 25% of the account’s start of day totalketavalue.. . The Turn-Around
Discount also applies and the client will receilie tliscount yielding the biggest savings
for the client.

Insider Accounts

Applies to employee and related accounts of famigmbers (spouses, parents, siblings,
children, in-laws, dependents, and any account whéch an employee has beneficial or

financial interest). The standard insider discasfii0% unless the Turn-Around Discount

is greater. Members and their spouses do not@anynissions on accounts they manage
for themselves.

GGHC Employees’ Profit Sharing Plan

GGHC’'s Employees’ Profit Sharing accounts are nasider accounts. GGHC
Employees’ Profit Sharing Accounts are client aetsuand as such receive client
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average price on trades which could adversely affex client average price. GGHC
Employees’ Profit Sharing accounts do not pay caossians or management fees.

No Commissions

GGHC does not charge commissions on purchase<ofises in syndicate offerings or

when “bought-in” on short positions. GGHC does aotept selling concession from
underwriters in connection with client purchase&H&E does not charge commissions
when exercising options.

Commission Schedule—Retirement Accounts

Retirement accounts will be charged a fee baseda qrercentage of assets under
management as set forth in the following table:

Asset Value Commission Percentage
From To
$0 $1,000,000 3%
$1,000,001 Above 2.5%

These fees are calculated on a pro-rated montldis,bbased on the equity reported on
the account’s month-end statement, and will be gddhrto a client's account the
following month. As an example, if an account’sntivend equity is $1,250,000, the fee
for the month is 3% of $1,000,000 divided by 12j5p2.5% of $250,000 divided by 12.
In the month an account is opened or closed, #éoiethat month is not charged.

Deduction of Fees

All fees and commissions are deducted from the wuso For non-retirement
accounts commissions or transactional fees arectiedifrom the account at the time
of the trade and are disclosed on the trade corgnonided by JP Morgan Clearing
Corp.

Retirement account fees are deducted each monthei@ndhown on the account
monthly statement provided by JP Morgan ClearingpCo
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Other Fees

J.P. Morgan Clearing Corp. receives as compensaitioket charge per transaction,
based on a flat fee or the total commission amounichever is lower. All ticket charges
and fees are paid by GGHC. The client pays J.PghtoClearing Corp. interest on any
margin loans. GGHC has negotiated low margin bormgwates on behalf of its clients.
Clients benefit from a margin rate significantlyldv the rate typically charged by other
broker-dealers. GGHC does not share in interestne received by J. P. Morgan
Clearing Corp. on margin loans.

J.P. Morgan Clearing Corp. pays GGHC a portion lef interest it earns on cash
collateral posted by other, non-GGHC customers wetipect to securities J.P. Morgan
Clearing Corp. borrows from GGHC client accountsCertain securities that a
discretionary broker may wish to sell short foenli accounts may be difficult to borrow.
In such cases, GGHC will bear the cost of any fegsired by the lender to locate and
hold the security.

J.P. Morgan Clearing Corp. charges the client aGbrmination fee whenever an IRA
or Keogh account, for which J.P. Morgan acts asoclian, is closed.

Additional expenses are incurred by a client wheresting in issues traded on foreign
exchanges. Customary charges for investing inigoreountries such as country taxes
and levy taxes, access to foreign market fees, assmons to foreign brokers, transaction
fees and currency conversion fees are includethenUS dollar denominated price the
client pays.

The “Selecting Brokerage Firms” section below diss circumstances under which
GGHC receives research services from brokers witbhrvGGHC executes trades.

Performance-Based Fees

Sharing of Capital Gains

GGHC does not charge any performance-based fees [fased on a share of capital
gains on or capital appreciation of the assetsabiat.)

Types of Clients

Description

GGHC provides investment management services tovithals, pension and profit
sharing plans, trusts, estates, charitable orgamiza corporations, limited partnerships,
and investment clubs. Client relationships vargaope and length of service.
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Account Minimums

Generally, GGHC does not impose a minimum dolldneraf assets or other conditions
for opening or maintaining an account. Howevemsof GGHC'’s discretionary brokers
at their preference do impose a minimum dollar edlor starting or maintaining an
account with that discretionary broker.

Methods of Analysis, Investment Strategies and Ris&f Loss

Methods of Analysis

GGHC's investment process begins with the ideatift:dm of a potential investment
opportunity. Once GGHC has identified a potengiagategic investment opportunity, it
combines fundamental security analysis, corporateigance analysis, merger arbitrage
analysis and technical analysis as a part of tleediligence process.

GGHC uses fundamental analysis and technical asalyken evaluating securities.
Fundamental analysis is a method of security valnatvhich involves examining a
company's financials and operations, especiallgssaarnings, growth potential, assets,
debt, management, products, and competition. Foadtal analysis takes into
consideration only those variables that are diyectlated to the company itself, rather
than the overall state of the market. Technicalysis is the study of relationships
among security market variables, such as priceldeveading volume, and price
movements, so as to gain insights into the suppdydemand for securities. Rather than
concentrating on earnings, the economic outlooH, @her business-related factors that
influence a security's value, technical analygisnapts to determine the market forces at
work on a certain security or on the securitieskatas a whole.

GGHC uses a proprietary quantitative screening amalysis system that provides an
economic versus accounting-based analysis of a eurmb performance, risk, and
valuation based metrics.

GGHC has two critical objectives in managing pditie The first objective is to

mitigate market risk and the second objective isnitigate investment risk. GGHC

seeks to mitigate market risk by employing hedgstrgitegies that include the use of
exchange-listed options and short sales. To reduwssstment risk, GGHC seeks to
diversify portfolios across types of investmentsl aisk, use position limits and limit

leverage. To further mitigate investment risk,he@osition is actively monitored on a
daily basis.

Investment Strategies

GGHC focuses on stocks, with a minor emphasis diomg bonds, and commodities.
We believe that while market action is impossilbepredict, companies which have
successfully competed with others are likely totoare to do so. Therefore, we invest in
individual stocks, not markets. GGHC prefers tachase stocks of smaller and
medium-sized companies operating worldwide.
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GGHC uses the following strategies to implementntestment advice to clients: long-
term purchases (securities held at least a ydao)f-serm purchases (securities held less
than one year); trading (securities sold withind2ys); short sales (borrowed securities
are sold); margin transactions (securities aredveed against and the borrowed funds
are used to purchase more securities); and optosdctions.

In addition to the investment strategies noted ab@GHC'’s discretionary brokers may
take certain actions with respect to a client'stfptio in an effort to manage the client’s

tax liabilities associated with the client’s accbourkFor example, a discretionary broker
may cause a client to sell certain securities tavtae end of the year in order to take a
tax loss, and then may repurchase those secuaties in a manner that would not be
treated as a wash sale under the Internal Reveonde.Gn order to permit as many

clients to participate in tax-saving trades as iss GGHC may affect cross trades
among client accounts in a manner consistent wihlieable law and its investment

advisory agreements with clients.

Risk of Loss

All investment programs have certain risks, inchgdthe risk of loss that clients should

be prepared to bear. GGHC believes that all stpoksess risk and looks to purchase for
its clients only those offering the greatest pdssibward. GGHC'’s growth investment

approach can result in dramatic losses over omaare market cycles. Further, clients

face the following investment risks:

Interest-Rate Risk: Fluctuations in interest rateay cause investment prices to
fluctuate. For example, when interest rates ggdds on existing
bonds become less attractive, causing their magtaes to decline.

Market Risk: The price of a security, bond, or nalitiund may drop in reaction
to tangible and intangible events and conditiofisis type of risk is
caused by external factors independent of a sguntarticular
underlying circumstances. For example, politieapnomic and
social conditions may trigger market events.

Inflation Risk: When any type of inflation is pregea dollar next year will not
buy as much as a dollar today., because purchgsonger is
eroding at the rate of inflation.

Currency Risk: Overseas investments are subjefttictuations in the value of the
dollar against the currency of the investment'gjioating country.
This is also referred to as exchange rate risk.

Reinvestment Risk: This is the risk that futurege®ds from investments may have to
be reinvested at a potentially lower rate of ret{i interest rate).
This primarily relates to fixed income securities.

Business Risk: These risks are associated withrtecplar industry or a particular
company within an industry. For example, oil-and) companies
depend on finding oil and then refining it, a ldngprocess, before
they can generate a profit. They carry a highsdr of profitability
than an electric company, which generates its ircbiom a steady
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stream of customers who buy electricity no mattdratvthe
economic environment is like.

Liquidity Risk: Liquidity is the ability to readilyconvert an investment into cash.
Generally, assets are more liquid if many tradeesirderested in a
standardized product. For example, Treasury Bille highly
liquid, while real estate properties are not.

Financial Risk: Excessive borrowing to finance aibass’s operations increases
the risk of profitability, because the company mm&tet the terms
of its obligations in good times and bad. Duringripds of
financial stress, the inability to meet loan obligas may result in
bankruptcy and/or a declining market value.

Margin Risk: Borrowing to purchase stocks increasefient’s leverage allowing
the client to purchase more stock than the clientccpurchase for
cash. However, borrowing increases levels of ntaris& which
may cause a greater drop in an investment and mérghs must
be repaid regardless of the underlying value of $eeurities
purchased. Margin accounts also have minimum m@aanice
requirements. If the equity in a margin accournisfaelow the
minimum amount, the broker-dealer will issue a rtemiance call
requiring an additional deposit in cash or accdptaillateral.
There is no extension of time on a margin call.iluf@a to meet a
margin call may force a client to sell some orsdturities in an
account which may be sold without the client’s apai.

Risks Associated with Growth Investing

GGHC's Growth Investment Strategy carries risks #r@ unique to this strategy. In
down markets, smaller or medium-sized companiesesipaices come under great
pressure. The lack of marketability, lower thaerage dividends, and unfamiliarity to
the investing public of these stocks may outwelghdrowth potential. The outlook of a
smaller company can deteriorate suddenly. Turmat@ompanies, rather than growing
favorably, sometimes fall deeper into trouble, mail companies may fail to bounce,
new issues flounder, and new products disappdihis may cause discretionary brokers
to sell unsuccessful positions at substantial ksse

Disciplinary Information

Legal and Disciplinary

Registered investment advisers are required tdodisall material facts regarding any
legal or disciplinary events that would be matetalyour evaluation of GGHC or the
integrity of GGHC’s management. No such actionsesuly exist.
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Other Financial Industry Activities and Affiliation s

Financial Industry Activities

In addition to its discretionary brokerage busingS&HC executes trades for certain
institutional accounts over which it does not eis&cdiscretion or give investment
advice. GGHC accepts purchase and sell orders tihese customers and executes the
trades, with J. P. Morgan Clearing Corp. actinglaaring broker.

Some clients also have non-discretionary brokeeg®unts with GGHC held at J. P.
Morgan Clearing Corp. Clients typically use thc@mmodation to invest a portion of
their assets more conservatively in securities sagHJ.S. Treasury securities. Any
advice provided to clients in connection with thesgstments is solely incidental to the
brokerage services provided.

Affiliations

In addition to being registered as an investmentisad with the SEC, GGHC is

registered as a broker-dealer, and is a membetNRRA. GGHC acts as broker when
effecting transactions for its clients, as refldcta the clients’ written contracts with

GGHC. GGHC acts only as agent in connection wiibnt transactions, and not as
principal. GGHC does not act as a market makesiny security and does not issue
research reports.

As compensation for its services, GGHC receivebeeitommissions or investment
advisory fees, if the client is a type of retiremptan. For all clients, GGHC pays any
charges owed to broker-dealers through which chierttes are affected except for trades
executed in foreign markets. GGHC'’s discretionaagling and receiving commissions
creates a conflict of interest as GGHC has an imoeto trade frequently and to engage
in short sales. GGHC follows written procedureat ihbelieves are reasonably designed
to ensure that client accounts are not traded skaedg, and that all trades affected for
client accounts are suitable for those clientsbj&i to GGHC'’s policy against excessive
trading, GGHC believes compensation via trading moaseions provides the best
incentive to brokers to remain focused on identdyibetter investments. Any
commissions or other fees paid by clients are @thtg client accounts directly by J.P.
Morgan Clearing Corp. and paid to the broker okbrs involved in executing the trade,
including J.P. Morgan Clearing Corp. itself. Fatamplete description of J.P. Morgan’s
services and compensation, clients can read theMoRgan Clearing Corp. account
agreement that is completed in connection with ogean account with GGHC.

Other than as stated above, GGHC has no relatjpsigi arrangements material to its
advisory business with any related person who bso&er-dealer, investment company,
other investment advisor, financial planning firoommodity pool operator, commodity
trading adviser or futures commission merchantkimgnor thrift institution, accounting
firm, law firm, insurance company or agency, penstonsultant, real estate broker or
dealer, or an entity that creates or packagesdapartnerships.

GGHC’'s management persons do not have affiliationgh other broker-dealers,
investment companies, other investment advisongntiial planning firms, commodity
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pool operators, commodity trading advisers or gurommission merchants, banking or
thrift institutions, accounting firms, law firmspsurance companies or agency, pension
consultants, real estate brokers or dealers, dtiesnthat create or package limited
partnerships.

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

Code of Ethics

The employees of GGHC have committed to a Coddlit&that is available for review
by clients and prospective clients upon request.

GGHC's Code of Ethics provides for a high ethicenslard of conduct for all of

GGHC'’s employees. The Code of Ethics requires diamge with applicable securities
laws. It generally requires officers and employéegeport their personal securities
transactions periodically, and their holdings ummmmencement of employment with
GGHC and on a monthly basis thereafter, with cer&iceptions as provided under
Securities and Exchange Commission regulations. HG@mployees are considered
“restricted persons” under FINRA rules and are petmitted to purchase equity
securities in any initial public offering. Empl@a® are also required to obtain prior
approval when purchasing any security in a priypdédeement.

GGHC’s Code of Ethics defines fiduciary respongiesg and bans making untrue or
fraudulent statements or material omissions, thesus@ of material nonpublic
information and other unethical practices. The €ad Ethics also details GGHC'’s
policies on gifts and entertainment, political ednitions, training, education, and
recordkeeping.

Participation or Interest in Client Transactions

GGHC, as a firm, does not invest for its own actouHowever, GGHC officers and
employees may do so, subject to compliance with GGK ode of Ethics. The Code of
Ethics requires that officers and employees puirttexests of clients first. As explained
in more detail below, GGHC’'s policies regarding qmral investment activity
distinguishes between the accounts of discretiobaokers, traders and senior officers,
on the one hand, and the accounts of all other ®@epk on the other. The Code of
Ethics imposes the same conditions on the persowalstment accounts of GGHC
employees, and other investment accounts thatategeemed to control, such as certain
accounts of family members. Employees are perditbeinvest in securities on their
own under certain, very specific circumstances.vedtments in mutual funds or
municipal securities are exempt from this policyd ahose securities may be held by
employees. The following rules apply to non-ditoreary broker, non-discretionary
employee accounts:

» the account must be opened with a discretionarkdsravho will be held responsible
for ensuring compliance with these rules along whinaccount holder.
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* the account must hold a security for at least 3@ daxcept in the case of extreme
market conditions, in the sole discretion of thee€ompliance Officer.

» orders to buy or sell must be given to the disoretry broker or their allocator for
execution. GGHC’s Compliance Department keepsardeof these orders.

» the account can’t take a position in a securitydiseretionary broker holds for their
client accounts if there is an active order in gteck. An employee may buy a
security held by another discretionary broker ol after checking with the other
discretionary broker and GGHC’s Trading Departmentmake sure no one is
currently operating in the security. The one dag also applies* ( see below).

» if an employee buys a security and then any discraty broker buys the same
security, when the employee wants to sell, he ermshist place their order with their
discretionary broker. If their discretionary brokier not the one who has taken a
position, the employee must first check with thenager who holds the position for
his/her clients to make sure they are not contetimglaelling the security as well.

GGHC discretionary brokers, traders and certailc@f$ may exercise discretion over the
investments for their own accounts (“Self-Managedcdunts”), or they may have
another GGHC discretionary broker manage all orogdign of their accounts (“Peer-
Managed Accounts”). *GGHC trading procedures gdhenarohibit a discretionary
broker from purchasing or selling a security forclent account within one day of
purchasing or selling the same security for anyleyge account, including his or her
own account. A discretionary broker generally wikat and trade the Peer-Managed
Accounts that they manage identically to the act®oh clients that he or she manages,
subject to differences due to client-specific inwent restrictions, cash flow into and out
of the account, the availability of certain sedagf GGHC's trade allocation procedures
and other factors. Self-Managed Accounts may oy mat be invested in the same
securities as those client accounts managed byatine discretionary broker. [The Code
of Ethics is designed to assure that the persog@irgies transactions, activities and
interests of the employees of GGHC will not integfevith (i) making decisions in the
best interest of advisory clients and (ii) implerneg such decisions while, at the same
time, allowing employees to invest for their owncagnts. Employee trading is
continually monitored under the Code of Ethicsdasonably prevent conflicts of interest
between GGHC and its clients.]

GGHC does not hold securities in inventory and dussaffect securities transactions on
a principal basis with the firm’s clients even orfrekless” basis. If such principal
transactions were to be effected, GGHC would gnedlient advance notice and obtain
client consent insofar as it is required under i8ac206(3) of the Investment Advisers
Act of 1940.

Subject to the provisions of Rule 206(3)-2 of tmwdstment Advisers Act of 1940,
GGHC may arrange “agency cross” transactions betv@eHC client accounts, whether
of the same or different discretionary broker, @e@dance with the client’s investment
management agreement. Such “agency cross” tramsacwill only occur if the
discretionary broker believes it to be in the bestrest of the clients. An agency cross
transaction is defined as a transaction where sopeacts as an investment adviser in
relation to a transaction in which the investmedvtiser acts as broker for both the
advisory client and for another person on the offide of the transaction. For agency
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cross transactions no commissions are chargedreRett plan accounts will not
participate in cross transactions.

Brokerage Practices

Selecting Brokerage Firms

GGHC uses a select group of brokerage institutionexecute trades. All brokerage
institutions with whom GGHC trades are considemdhdave met certain qualifications
regarding professional expertise and competenee ptiting of services and financial
stability.

Clients generally grant GGHC complete discretiosetect the broker-dealers and other
financial institutions used to affect transactidoisclient accounts. In placing orders for

the purchase and sale of securities and selectiokels to affect these transactions,
GGHC seeks prompt execution of orders at the masbréble prices reasonably

obtainable. Because of GGHC’s compensation strectommission cost is not a factor

in seeking best execution. GGHC considers otheoifg, such as speed, confidentiality,
expertise, and execution price in evaluating whethe execution represents the best
overall result for its clients. GGHC pays the co$texecution. Commissions and

management fees paid by clients include the cosbtwastment advisory, custody and

brokerage services related to the entry, executioth handling of trades except for

certain trades executed in foreign markets.

NASDAQ orders generally will be directed to the keirmaker or electronic trading
network that can provide the best price based ersite of the order and their ability to
execute the trade in an orderly manner. Exchaisgedlissues will be viewed on the
available pricing services to determine if thera isvarket for the issue off the exchange
that offers a price improvement over the listedkatr

Consistent with its efforts to obtain best exeaqutid each trade, GGHC will consider the
desirability of having access to analysts emplopgdand conferences sponsored by,
various broker-dealers in deciding which firms rade with. GGHC may try to execute
enough trades with certain broker-dealers to atw@mcess to their analysts and
conferences, provided those broker-dealers alswig@obest execution for GGHC'’s
trades. However, GGHC pays for any costs assakcitd research products or services
it obtains from third parties out of its own resoes, except for certain trades executed in
foreign markets.

Orders which GGHC believes require more executkihare allocated to broker-dealers
primarily on the basis of their execution capapilit

Soft Dollars

Contingent upon its ongoing commitment to obtainiegt execution for transactions in
its customer accounts, GGHC from time to time dgeurders to certain brokers for
execution, in exchange for which such brokers mayide GGHC with research
intended to assist GGHC in its investment-relatecision making. This type of activity,
in which commission-generating customer orders sept to third-party brokers in
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exchange for research services, is referred tsaf dollars.” When GGHC uses client
brokerage commissions it receives a benefit bec&@dC does not have to produce or
pay for research, products, or services.

GGHC monitors its participation in such activity eomply with the requirements of
Section 28(e) of the Securities Exchange Act of419®e “Exchange Act”), which
provides a “safe harbor” for investment managere tgay for” third party research with
client brokerage commissions and/or transactios ggmerated by client account orders.
For this purpose, and consistent with Section 28{ehe Exchange Act, “research” is
considered to include, among other things, (1) temitreports analyzing a particular
company or its stock; (2) access to research asalgs the purpose of discussing the
advisability of making certain investments; (3) esx to corporate representatives to
discuss their company’s performance; (4) accesohderences, seminars, etc., relevant
to obtaining information about companies, industrisecurities, and other applicable
subject matter; and (5) corporate governance relseslevant to such things as a
company’s performance outlook.

Although the opportunity to obtain investment-rethtresearch services provides an
incentive to GGHC to decide which brokers to whansénd customer orders, rather than
on its clients’ interest in receiving most favomlgxecution, consistently obtaining best
execution for customer transactions remains therioieg factor in GGHC’s broker
selection. (see Best Executive below).

Neither the provision of research services by,theramount of customer order flow sent
to, any particular broker is governed by any forragieement that commits GGHC to
compensate such broker for such research servitk® of any third-party broker is

purely at GGHC'’s discretion; the Firm endeavoralftocate customer orders to brokers
in a manner that helps to ensure continued recéipesearch believed to be useful in
facilitating the investment decision-making processl, therefore, beneficial to GGHC
customers. GGHC does not distinguish between mest® in its use of soft dollar-

related research; in other words, the benefitsivedefrom such research is intended to
be used in connection with GGHC’s overall investméecision-making process and,
therefore, is potentially beneficial to any andcaistomer accounts.

With respect to orders in U.S securities, GGHC amsrs do not pay higher
commissions for execution of orders sent to thiadyp brokers that provide soft dollar
research services. With respect to orders idorsecurities, GGHC'’s decision to send
an order to a particular non-U.S. broker may beetbas the belief that the broker is best
positioned to facilitate execution of the order, vesll as the availability of research
services from such broker. Certain non-U.S. brek#éo not specifically break out
commission charges when reporting executions. Grdent to some such brokers will
result in additional costs being borne by the austio Regardless, when GGHC directs
an order to a non-U.S. broker that may result innanease in the customer’s cost, it is
based on a reasonable belief by GGHC that the bazkeprovide the most advantageous
execution overall, and that, considering all refeéviactors, the cost to the customer is
reasonable and consistent with GGHC’s ongoing @estution efforts.

The types of products and services GGHC has aahwiréh soft dollars within the last
year includehaving access to analysts employed by, and cordesesponsored by,
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various broker-dealers. GGHC also purchases r&sesith hard dollars, which may
include direct access to analysts and meetingsrfecences they provide.

Best Execution

GGHC maintains a Best Execution Committee whichtmae least quarterly to review
the quality of executions obtained from the thiattg brokers it has utilized. To
facilitate this review, GGHC has retained an inaesmt consultant, Global Trading
Analytics (GT Analytics), to compile data analyzitigird-party brokers’ executions
against comparable information for industry peekdsing information compiled from

both GGHC internal systems and industry sourcesra@e prices, volume-weighted
average prices and time-stamped benchmarks arerdie¢el for comparative purposes.
Depending on the results of the Best Execution Cittees review, GGHC may decide
to discontinue using certain brokers, regardlesghefavailability of research services
they may provide.

Order Aggregation

Single Broker Trades

Generally, each GGHC discretionary broker will gjnase or sell the same securities for
several clients at approximately the same time.ehéker possible, orders to purchase or
sell the same security for multiple accounts of dame discretionary broker are
aggregated for execution and aggregated for avegmage to clients. GGHC determines
which accounts should participate in a bunched roed®l how to allocate the order
among the participating accounts systematicallypnsitering all relevant factors,
including account size, risk profiles of the acasyexisting positions in the security held
by some accounts, the availability of cash in tkheoant for investment, and client-
imposed limitations, among other factors. Each @GHiscretionary broker uses
proprietary models called “target tables”, whichedmine position sizes based upon the
equity of the account. Each GGHC discretionarykbrouses a unique “target table”
which may cause account performance to vary. Qheeparticipating accounts are
identified and their intended allocations are deieed, the bunched trade is entered into
GGHC'’s trading system for execution.

If a bunched order is filled completely, GGHC wallocate the securities purchased or
sold in accordance with the original order. GGHC priags allocation of client orders
based on objective criteria (such as cash avajlableount size, whether certain accounts
have already established a position in the secuaitg risk ratio and leverage ratios --
which are GGHC derived formulas). Otherwise, GGH( netate among client accounts
in computer generated random order. If an ordenig partially filled, the securities are
allocated in a manner deemed fair to all clientgigpating in the bunched trade. The
discretionary broker will decide whether to (a) &ll client accounts completely in the
order of the allocation until all shares are altedabefore giving any to employee
accounts, or (b) give each participating clientoagt apro rata share. Employee
accounts will be always be excluded if choice fi3elected.

If an order is only partially filled and the numbarshares or units purchased or sold is
judged to be too small to be allocated as desciibdlte previous paragraph, GGHC may
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elect to give a full allocation to only some clieatcounts (and not to employee
accounts), selected in a manner that GGHC believée fair to all clients. If GGHC is
able to prioritize the client accounts based orectbje criteria (such as whether certain
accounts have already established a position isdhaerity, risk or leverage), it will do so
and fill the highest priority accounts first. Ottwse, GGHC will rotate among the client
accounts in a randomly selected order the oppdyttmibe filled first.

Multiple Broker Trades

GGHC’s method of placing trades differs when twarmre discretionary brokers wish
to purchase or sell the same security at abowtdhee time. GGHC generally aggregates
orders for different discretionary brokers. Whermter more discretionary brokers wish
to trade in the same security at the same time, G@ses the following procedure.

There are times when GGHC will execute the ordersttie discretionary broker who
originated the purchase or sell idea first. Ordersother discretionary brokers wishing
to trade in the same security at the same time bellexecuted afterward, as follows.
Once each discretionary broker determines whiclowats will participate in the trade
and the intended allocation among the accountgleasribed above, each discretionary
broker's trades are sent to the trading room asiraép orders. However, GGHC’s
traders work them at the same time as a singler.oifléhe aggregate trade requires more
than one execution to complete, GGHC'’s tradingesysallocates @ro rata portion of
each execution between the participating discratypibrokers based on the relative size
of their orders. The system then allocates th@éeBamong each discretionary broker’s
client’s accounts in the same manner as for sibghder bunched orders, as described
above. The accounts of brokers whose orders ar&edaoside by side may receive
different average prices for their orders.

Some of GGHC'’s discretionary brokers manage a maajer amount of assets than
others. This could affect client average pricén cases where both a large and small
trade would otherwise be entered in the same dgcatithe same time, GGHC may
permit the smaller order to trade first, rathemtiaarking the orders at the same time and
allocating the executions between them. This h€@HC avoid having to allocate
excessively small amounts of multiple executiontheosmaller broker's accounts. This
practice may have some beneficial impact on theopaance of accounts participating in
the smaller order if the larger order affects trarkmt price for the security.

If one discretionary broker places a market oraher @nother broker places a limit order,
the trades will be worked at the same time ungl limit is reached. Then, the market
order will be given higher priority and will be wad individually until the security
again trades within the limit parameters. In ttilfumstance, the participating brokers
and their clients may receive different averagegxifor their orders.

Employee Accounts

Employee accounts managed by a discretionary brolegr participate in a bunched
order with that broker's client accounts. If thetiee order is filled, the securities
purchased or sold are allocated accordance with the original order, with empleye
accounts receiving an average of the worst exawsitan the day for that manager’s
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order. |If the order is only partially filled, theecurities or proceeds are allocated in a
manner that GGHC believes to be fair to all clieatsdescribed above.

Peer Managed Accounts

GGHC policies to (a) reward its discretionary bnskir originating investment ideas by
permitting them to trade first, as described abowed (b) encourage discretionary
brokers to open Peer-Managed Accounts that willmmnaged by their colleagues,
together may have the following unintended affedt.is possible that Peer-Managed
Accounts managed by the originating discretionagkér may trade (together with the
originating broker’s client accounts) ahead of miieaccounts managed by other
discretionary brokers. It is possible, thoughsinot always the case, that the accounts
trading first may receive better average prices @naounts trading later in the same day.

When only client accounts participate in an aggesjaorder, each account pays or
receives the average price for all trades trandabte GGHC for the bunched order
during the trading day. If employee accounts pgudite in a bunched order with client
accounts, GGHC calculates the average price for seaurities allocated to client

accounts by using only the best prices receivedtfernumber of shares allocated to
those accounts during the trading day. The aveohglee worst prices received during
the trading day will be applied to the securitilecated to employee accounts. This
calculation is performed separately for each digumary broker participating in a

multiple broker trade, with the result that cli@stounts of different brokers may receive
different average prices, as may employee accaidrigferent brokers.

Balancing Interests of Multiple Client Accounts

GGHC endeavors to ensure that all client accourdgstr@ated fairly. Because each
GGHC discretionary broker acts independently, diifié brokers may make different
investment decisions for their clients, and thefgrarance of those client accounts will
differ. Discretionary brokers will not necessarniyrchase or sell the same securities for
client accounts at the same time or in the sampagptionate amounts for all eligible
clients. There may even be times when one distr@ty broker buys a security for
clients at the same time when another discretiomaoker is selling or opening or
maintaining a short position in the same securityhen a discretionary broker purchases
thinly traded securities or oversubscribed publiterings, it may not be feasible to
allocate a transactiopro rata to all eligible clients. If GGHC is able to pribre the
accounts based on objective criteria (such as @aaitable, account size, whether certain
accounts have already established a position inst#wurity, risk ratios or leverage
ratios—GGHC derived formulas), it will do so antl fine highest priority accounts first.
Otherwise, GGHC will rotate among the client acdsum a computer generated
randomly selected order to be filled first. Theref not all clients will necessarily
participate in the same investment opportunitiepanticipate on the same basis. In
addition to this, there are other factors which nmagact account performance, such as:
value of assets under management and type of acowmnaged (i.e. cash or margin).
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IPO Allocations

GGHC employs the same methods of allocating IP@eshto customer accounts as it
does to regular trade orders. Each Money Manageéeasmors to ensure that all client
accounts are treated fairly. Because each GGHatisnary broker acts independently,
each will have a unique method of allocating IP@rek to client accounts. To avoid
conflicts GGHC processes IPO trades through custoPeme Broker accounts

established at J.P. Morgan Clearing Corp. in liéudelivering shares to a GGHC

account. There is a minimum equity requiremd®l®5,000 for the establishment of a
Prime Broker account. Prime Broker paperwork isluded in the new account

documentation sent to all new clients. Accountitepi are reviewed daily for Prime

Broker qualification. If a client has more thaneoaccount at GGHC with the same
ownership title, the equity values are combineth&et the minimum requirement.

Review of Accounts

Periodic Reviews

GGHC discretionary brokers and client service brskeview all of their client accounts
on a daily basis. Further, the firm’s supervigengew all orders and new account forms.
Among other things, the reviews focus on evident@xxessive activity, suitability,
restricted securities, conflicts between client angployee trades and other compliance
matters. GGHC employs proprietary technology to moomositions, risk ratios, leverage
ratios and cash available in each account. J.PgémoClearing Corp. monitors clients’
margin levels and reports them to GGHC on a daikis

Reqgular Reports

GGHC clients can receive information about theiccamts online, and by mail and

telephone. Through our password protected weliezts can see account activity that
is updated daily when the markets are open. GGHCrationary brokers send their
clients a quarterly letter summarizing their ad¢iés, and clients may call their brokers
for information during business hours. Clients reeeonfirmations of every transaction,
and account statements at least quarterly fromMdpPgan Clearing Corp. J.P. Morgan
Clearing Corp. also provides clients with annug®9@eports. Clients also will receive

proxy statements and annual reports from the isswdr securities held in, and

prospectuses for any newly issued securities psechéor, their accounts.

Other Compensation

J.P. Morgan Clearing Corp. pays GGHC a portionhef interest it earns on the cash
proceeds from short sale transactions held astemlaand GGHC pays any fees charged
by the lender of the security for the privilegebofrowing it. J.P. Morgan Clearing Corp.
also pays GGHC a portion of the interest it eamsash collateral posted by other, non-
GGHC customers with respect to securities J.P. BorGlearing Corp. borrows from
GGHC client accounts.
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Custody

Account Statements

GGHC clients can receive information about theiccamts online, and by mail and
telephone. Through GGHC'’s password protected webdients can see account activity
that is updated daily when the markets are opeents receive confirmations of every
transaction, and account statements at least gyaftem J.P. Morgan Clearing Corp.

Performance Reports

GGHC discretionary brokers send their clients artguly letter summarizing their
activities, and clients may call their discretionlrokers for information during business
hours.

Investment Discretion

Discretionary Authority for Trading

GGHC receives discretionary authority to manageirsges accounts on behalf of clients
by clients’ grants of limited powers of attorneipepending on the investment program
agreed upon, option and commodity powers of attomay also be required. Clients
may revoke these powers at any time.

Under the discretionary authority that GGHC receifrem clients, it determines, without
obtaining specific client consent, the securite$¢ bought or sold, and the amount of
the securities to be bought or sold. In all ca8&SHC exercises discretion in a manner
consistent with the stated investment objectives tfee particular client account.
Investment guidelines and restrictions must be igex/to GGHC in writing.

Clients also grant GGHC complete discretion to detbe broker-dealers and other
financial institutions through which to affect teactions for their accounts and the
commission rates paid.

Generally, GGHC'’s clients are unable to restrict pgohibit transactions or direct
transactions for execution through specific brokemsl dealers. GGHC will accept
restrictions on accounts in certain circumstansesh as employment restrictions and
affiliation restrictions.

Voting Client Securities

Proxy Votes

GGHC does not vote proxies relating to securitiekd hn client accounts, nor does

GGHC advise on proxy voting. Clients will receia# proxy statements and related

proxy voting materials from the issuers whose dg@earare held in their accounts. In the

case of retirement plan clients, proxy statementsralated materials will be forwarded

to a plan fiduciary named in the plan’s InvestmAadtisory Agreement for voting. In

the case of proxies of foreign issuers, it may al@tays be possible or practical for
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clients to exercise voting rights. For examplé&raign issuer’s proxy statement may not
be received by J.P. Morgan Clearing Corp in tinrdtfto be handled in a timely manner.

Financial Information

Financial Condition

Registered investment advisers are required indbsiment to provide you with certain
financial information or disclosures about GGHGisahcial condition. GGHC has no
financial commitment that impairs its ability to etecontractual and fiduciary
commitments to clients, and has not been the subjecbankruptcy proceeding.
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