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Pursuant to the recent adoption by the Securities and Exchange Commission (the “Commission”) 
of Rule 206(4)-6 (17 CFR 275.206(4)-6) and amendments to Rule 204-2 (17 CFR 275.204-2) under the 
Investment Advisers Act of 1940 (the “Act”), it is a fraudulent, deceptive, or manipulative act, practice or 
course of business, within the meaning of Section 206(4) of the Act, for an investment adviser to exercise 
voting authority with respect to client securities, unless (i) the adviser has adopted and implemented 
written policies and procedures that are reasonably designed to ensure that the adviser votes proxies in 
the best interests of its clients, (ii) the adviser describes its proxy voting procedures to its clients and 
provides copies on request, and (iii) the adviser discloses to clients how they may obtain information on 
how the adviser voted their proxies.  

In order to fulfill its responsibilities under the Act, Bretton Capital Management, LLC (hereinafter 
“we” or “our”) has adopted the following policies and procedures for proxy voting with regard to 
companies in investment portfolios of our clients.   

KEY OBJECTIVES 

Our key objective in how we vote our shares is to maximize long-term shareholder value. We also 
take into account ethical issues when evaluating shareholder proposals. 

We recognize that a company’s management is entrusted with the day-to-day operations and 
longer term strategic planning of the company, subject to the oversight of the company’s board of 
directors.  While “ordinary business matters” are primarily the responsibility of management and should 
be approved solely by the corporation’s board of directors, these objectives also recognize that the 
company’s shareholders must have final say over how management and directors are performing, and 
how shareholders’ rights and ownership interests are handled, especially when matters could have 
substantial economic implications to the shareholders.   

Therefore, we will pay particular attention to the following matters in exercising our proxy voting 
responsibilities as a fiduciary for our clients: 

Accountability.  Each company should have effective means in place to hold those entrusted with 
running a company’s business accountable for their actions.  Management of a company should be 
accountable to its board of directors and the board should be accountable to shareholders.   

Alignment of Management and Shareholder Interests.  Each company should endeavor to align 
the interests of management and the board of directors with the interests of the company’s shareholders. 
For example, we generally believe that compensation should be designed to reward management for 
doing a good job of creating value for the shareholders of the company. 

Transparency.  Promotion of timely disclosure of important information about a company’s 
business operations and financial performance enables investors to evaluate the performance of a 
company and to make informed decisions about the purchase and sale of a company’s securities. 

DECISION METHODS 
 

The portfolio manager is the most knowledgeable and best suites to make decisions with regard 
to proxy votes, and we rely on that individual to determine how to cast proxy votes. 
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It is possible that a proxy vote may present a conflict between the interests of a client, on the one 
hand, and our interests or the interests of a person affiliated with us, on the other.  In such a case, we will 
abstain from making a voting decision and will forward all of the necessary proxy voting materials to the 
client to enable the client to cast the votes.   

SUMMARY OF PROXY VOTING GUIDELINES 
 
Election of the Board of Directors 
 

We believe that good corporate governance generally starts with a board composed primarily of 
independent directors, unfettered by significant ties to management, all of whose members are elected 
annually.  In addition, key board committees should be entirely independent.    

The election of a company’s board of directors is one of the most fundamental rights held by 
shareholders.  Because a classified board structure prevents shareholders from electing a full slate of 
directors annually, we will generally support efforts to declassify boards or other measures that permit 
shareholders to remove a majority of directors at any time, and will generally oppose efforts to adopt 
classified board structures. 

Approval of Independent Auditors 

We believe that the relationship between a company and its auditors should be limited primarily to 
the audit engagement, although it may include certain closely related activities that do not raise an 
appearance of impaired independence.  

We will evaluate on a case-by-case basis instances in which the audit firm has a substantial non-
audit relationship with a company to determine whether we believe independence has been, or could be, 
compromised.  

Equity-based compensation plans 

We believe that appropriately designed equity-based compensation plans, approved by 
shareholders, can be an effective way to align the interests of shareholders and the interests of directors, 
management, and employees by providing incentives to increase shareholder value.  Conversely, we are 
opposed to plans that substantially dilute ownership interests in the company, provide participants with 
excessive awards, or have inherently objectionable structural features.  

We will generally support measures intended to increase stock ownership by executives and the 
use of employee stock purchase plans to increase company stock ownership by employees.  

Corporate Structure  
 

We view the exercise of shareholders’ rights, including the rights to act by written consent, to call 
special meetings and to remove directors, to be fundamental to good corporate governance.   

Because classes of common stock with unequal voting rights limit the rights of certain 
shareholders, we generally believe that shareholders should have voting power equal to their equity 
interest in the company and should be able to approve or reject changes to a company’s by-laws by a 
simple majority vote.   

Because the requirement of a supermajority vote can limit the ability of shareholders to effect 
change, we will support proposals to remove super-majority (typically from 66.7% to 80%) voting 
requirements for certain types of proposals and oppose proposals to impose super-majority requirements.  
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We will generally support the ability of shareholders to cumulate their votes for the election of 
directors.   

Shareholder Rights Plans 

While we recognize that there are arguments both in favor of and against shareholder rights 
plans, also known as poison pills, such measures may tend to entrench current management, which we 
generally consider to have a negative impact on shareholder value. 

We believe the best approach is for a company to seek shareholder approval of rights plans and 
we generally support shareholder resolutions requesting that shareholders be given the opportunity to 
vote on the adoption of rights plans. 

We will generally be more inclined to support a shareholder rights plan if the plan (i) has short-
term “sunset” provisions, (ii) is linked to a business strategy that will likely result in greater value for 
shareholders, (iii) requires shareholder approval to reinstate the expired plan or adopt a new plan at the 
end of its term, and (iv) is subject to mandatory review by a committee of independent directors. 

CLIENT INFORMATION 

A copy of these Proxy Voting Policies and Procedures is available to our clients, without charge, 
upon request, by calling 800-231-2901 and on our website at http://www.brettonfund.com.  We will send a 
copy of these Proxy Voting Policies and Procedures within three business days of receipt of a request, by 
first-class mail or other means designed to ensure equally prompt delivery. 

In addition, we will provide each client, without charge, upon request, information regarding the 
proxy votes cast by us with regard to the client’s securities.   

 


