
 

SOUND SHORE FUND INC. 

(the “Fund”) 

 

Supplement dated June 29, 2026 to the Prospectus and Statement of Additional Information  

dated May 1, 2026 

 

IMPORTANT NOTICE REGARDING PROPOSED FUND REORGANIZATION 

 

At a meeting held on April 30, 2026, the Board of Directors of Sound Shore Fund, Inc. (“Board”) approved, 

subject to shareholder approval, a proposal to reorganize the Fund into newly created series of Forum Funds 

II series trust of the same name (the “Acquiring Fund”). Sound Shore Management, Inc. (“Adviser”), the 

investment adviser to the Fund, recommended the reorganization to the Board. 

 

There will not be any change to the Fund’s investment objective, strategies, or limitations and the Fund’s 

principal risks will be substantially the same. After the reorganization, the Adviser will remain the 

investment adviser to the Acquiring Fund. After the reorganization, the expenses of the Acquiring Fund’s 

Investor Class Shares are expected to be lower than the expenses of the Fund’s Investor Class Shares, and 

the expenses of the Acquiring Fund’s Institutional Class Shares are expected to be the same as the expenses 

of the Fund’s Institutional Class Shares.  

 

In order to accomplish the reorganization, the Board voted to submit an Agreement and Plan of 

Reorganization to shareholders of the Fund for their approval. If the shareholders of the Fund approve the 

reorganization proposal, the Fund will transfer all of its assets and liabilities to the Acquiring Fund in 

exchange for shares of the Acquiring Fund and the Fund’s shareholders will receive shares of the Acquiring 

Fund in exchange for their Fund shares. The reorganization is intended to qualify as a tax-free transaction 

for federal income tax purposes.  

 

The Board has called a shareholder meeting to take place on or about September 11, 2026, where the 

shareholders will consider and vote on the Agreement and Plan of Reorganization. This meeting will occur 

at the offices of the Fund’s administrator, 190 Middle Street, Portland, Maine 04101. If approved by 

shareholders, the reorganization is expected to occur on or about September 30, 2026. 

 

Shareholders of the Fund will receive a proxy statement with additional information about the shareholder 

meeting and the proposed reorganization.  Please read the proxy materials carefully, as they will contain a 

more detailed description of the proposed reorganization. 

 

*  *  * 

 

For more information, please contact a Fund customer service representative toll free at 

1-800-551-1980. 

 

PLEASE RETAIN THIS SUPPLEMENT FOR FUTURE REFERENCE 



STATEMENT OF ADDITIONAL INFORMATION

May 1, 2026

Sound Shore Fund, Inc.

Class
Institutional
Investor

Ticker
SSHVX
SSHFX

FUND INFORMATION

Sound Shore Fund, Inc.
P.O. Box 588

Portland, Maine 04112

www.soundshorefund.com

INVESTMENT ADVISER:

Sound Shore Management, Inc.
8 Sound Shore Drive
Greenwich, Connecticut 06830

ACCOUNT INFORMATION AND SHAREHOLDER SERVICES:

Atlantic Shareholder Services, LLC
P.O. Box 588
Portland, Maine 04112
(800) 551-1980

This Statement of Additional Information, or SAI, supplements the Prospectus of Sound Shore Fund, Inc. (the “Fund”) 
dated May 1, 2026, as it may be amended from time to time. The Fund’s Investor Class shares and Institutional Class shares 
are collectively referred to in this SAI as “shares”. This SAI is not a prospectus and should only be read in conjunction 
with the Prospectus. The Prospectus may be obtained without charge by contacting shareholder services at the address or 
telephone number listed above.

Financial statements for the Fund for the fiscal year ended December 31, 2025 included in the Annual Report are incorporated 
by reference into, and are legally part of, this SAI. Copies of the Annual Report may be obtained, without charge, upon 
request by contacting shareholder services at the address or telephone number listed above or by visiting the Fund’s web 
site at the URL address above.



TABLE OF CONTENTS

GLOSSARY� 1

1. INVESTMENT STRATEGIES AND RISKS� 2

2. INVESTMENT LIMITATIONS� 7

3. MANAGEMENT� 9

4. SERVICE PROVIDERS� 13

5. PORTFOLIO TRANSACTIONS� 17

6. ADDITIONAL PURCHASE AND REDEMPTION INFORMATION� 20

7. TAXATION� 22

8. OTHER MATTERS� 25

APPENDIX A – DESCRIPTION OF SECURITIES RATINGS� A-1

APPENDIX B – MISCELLANEOUS TABLES� B-1

APPENDIX C – PROXY VOTING PROCEDURES� C-1



1

GLOSSARY

“Accountant” means Atlantic Fund Administration, LLC, a wholly owned subsidiary of Apex US Holdings LLC (d/b/a 
Apex Fund Services), fund accountant of the Fund.

“Administrator” means Atlantic Fund Administration, LLC, a wholly owned subsidiary of Apex US Holdings LLC (d/b/a 
Apex Fund Services), administrator of the Fund.

“Adviser” means Sound Shore Management, Inc.

“Apex” means Apex Fund Services.

“Board” means the Board of Directors of the Fund.

 “Code” means the Internal Revenue Code of 1986, as amended.

“Custodian” means U.S. Bank, N.A., the custodian of the Fund’s assets.

“Distributor” means Foreside Fund Services, LLC, distributor of the Fund’s shares.

“FFOS” means Foreside Fund Officer Services, LLC, provider of compliance services to the Fund.

“Fitch” means Fitch Ratings.

“Fund” means Sound Shore Fund, Inc.

“Moody’s” means Moody’s Investors Service.

“NAV” means net asset value.

“NRSRO” means a nationally recognized statistical rating organization.

“SEC” means the U.S. Securities and Exchange Commission.

“S&P” means S&P Global Ratings.

“Transfer Agent” means Atlantic Shareholder Services, LLC, a wholly owned subsidiary of Apex US Holdings LLC (d/b/a 
Apex Fund Services), the transfer agent and distribution disbursing agent of the Fund.

“U.S. Government Securities” means obligations issued or guaranteed by the U.S. Government, its agencies or 
instrumentalities.

“U.S. Treasury Securities” means obligations issued or guaranteed by the U.S. Treasury.

“1933 Act” means the Securities Act of 1933, as amended.

“1940 Act” means the Investment Company Act of 1940, as amended.



2

1. INVESTMENT STRATEGIES AND RISKS

The following discussion supplements the disclosure in the Prospectus about the Fund’s principal investment techniques, 
strategies and risks and discusses secondary investment strategies and risks. The Fund is designed for investment of that 
portion of an investor’s funds that can appropriately bear the special risks associated with certain types of investments (e.g., 
investments in equity securities). The Fund expects that for most periods, a substantial portion, if not all, of its assets will be 
invested in a diversified portfolio of common stocks judged by the Adviser to have favorable value to price characteristics. 
The Fund may also invest in U.S. government or government agency obligations, investment grade corporate debt securities, 
preferred stocks, convertible securities, warrants, and/or short-term money market instruments when deemed appropriate 
by the Adviser.

A.	DEBT SECURITIES

1. In General

The Fund may invest in debt securities with an investment grade credit rating or unrated and determined by the Adviser to 
be of comparable quality.

The lowest long-term ratings that are investment grade for corporate bonds, including convertible bonds, are “Baa” in the 
case of Moody’s and “BBB” in the case of S&P and Fitch; for preferred stock are “Baa” in the case of Moody’s and “BBB” 
in the case of S&P and Fitch; and for short-term debt, including commercial paper, are “P-3” in the case of Moody’s, “A-3” 
in the case of S&P and “F-3” in the case of Fitch.

Moody’s, S&P and Fitch are private services that provide ratings of the credit quality of debt obligations, including 
convertible securities. A description of the range of ratings assigned to various types of bonds and other securities by these 
NRSROs is included in Appendix A to this SAI. The Fund may use these ratings to determine whether to purchase, sell 
or hold a security. Ratings are general and are not absolute standards of quality. Unrated securities may not be as actively 
traded as rated securities. Securities with the same maturity, interest rate and rating may have different market prices. If an 
issue of securities ceases to be rated or if its rating is reduced after it is purchased by the Fund (neither event requiring sale of 
such security by the Fund), the Adviser will determine whether the Fund should continue to hold the obligation. Because a 
downgrade often results in a reduction in the market price of the security, sale of a downgraded security may result in a loss. 
To the extent that the ratings given by an NRSRO may change as a result of changes in such organizations or their rating 
systems, the Adviser will attempt to substitute comparable ratings. Credit ratings attempt to evaluate the safety of principal 
and interest payments and do not evaluate the risks of fluctuations in market value. Also, rating agencies may fail to make 
timely changes in credit ratings. An issuer’s current financial condition may be better or worse than a rating indicates.

2. Risks

An investment in debt securities is subject to credit risk. The financial condition of the issuer may cause it to default or 
become unable to pay interest or principal due on the security. To limit credit risk relating to the financial condition of 
issuers of debt securities, the Fund may only invest in investment grade debt.

An investment in debt securities is also subject to interest rate risk. With respect to U.S. government or government agency 
obligations, corporate debt securities, preferred stock and convertible securities, an increase in interest rates typically causes 
a fall in the value of such instruments. The longer a debt security’s maturity, the more its value typically falls in response 
to an increase in interest rates.

B.	 MONEY MARKET INSTRUMENTS; TEMPORARY DEFENSIVE POSITIONS

1. In General

The Fund may invest in short-term money market instruments for cash management purposes and assume a temporary 
defensive position in which it may invest without limit in money market instruments that are of prime quality.

Prime quality money market instruments are those instruments that are rated in one of the two short-term highest rating 
categories by an NRSRO or, if not rated, determined by the Adviser to be of comparable quality.

Money market instruments usually have maturities of one year or less and fixed rates of return. The money market 
instruments in which the Fund may invest include U.S. Government Securities, commercial paper, time deposits, bankers’ 



3

acceptances and certificates of deposit issued by domestic banks, corporate notes and short-term bonds and money market 
mutual funds. The Fund may only invest in money market mutual funds to the extent permitted by the 1940 Act.

The money market instruments in which the Fund may invest may have variable or floating rates of interest. These obligations 
include master demand notes that permit investment of fluctuating amounts at varying rates of interest pursuant to direct 
arrangement with the issuer of the instrument. The issuer of these obligations often has the right, after a given period, to 
prepay the outstanding principal amount of the obligations upon a specified number of days’ notice. These obligations 
generally are not traded, nor generally is there an established secondary market for these obligations. To the extent a demand 
note does not have a 7-day or shorter demand feature and there is no readily available market for the obligation, it is treated 
as an illiquid security.

On July 12, 2023, the SEC adopted amendments to money market fund regulation (the “New Money Market Rules”) that, 
effective as of April 2, 2024, increased the daily liquid asset requirements for money market funds from 10% to 25% and 
increased the weekly liquid asset requirements from 30% to 50%. The New Money Market Rules, among other things, also 
impose additional reporting requirements. The New Money Market Rules permit government money market funds in a 
negative interest rate environment to either convert from a stable share price to a floating share price, or reduce the number 
of shares outstanding (through a reverse stock split) to maintain a stable net asset value per share, subject to certain board 
determinations and disclosures to investors.

2. Risks

If the Fund departs from its investment strategies during temporary defensive periods it may not achieve its investment 
objective.

C.	CONVERTIBLE SECURITIES

The Fund may only invest in convertible securities that are investment grade.

1. In General

Convertible securities, which include convertible debt, convertible preferred stock and other securities exchangeable under 
certain circumstances for shares of common stock, are debt securities or preferred stock which generally may be converted 
at a stated price within a specific amount of time into a specified number of shares of common stock. A convertible security 
entitles the holder to receive interest paid or accrued on debt or the dividend paid on preferred stock until the convertible 
security matures or is redeemed, converted, or exchanged. Before conversion, convertible securities have characteristics 
similar to nonconvertible debt securities or preferred equity in that they ordinarily provide a stream of income with generally 
higher yields than do those of common stocks of the same or similar issuers. Convertible securities, however, generally, 
have lower yields than comparable non-convertible securities. These securities are usually senior to common stock in a 
company’s capital structure, but usually are subordinated to non-convertible debt securities.

2. Risks

Investment in convertible securities generally entails less risk than investment in the issuer’s common stock. Convertible 
securities are less subject to fluctuation in value than the underlying stock since they have fixed income characteristics 
and they provide the potential for capital appreciation if the market price of the underlying common stock increases. The 
extent to which such risk is reduced, however, depends in large measure upon the degree to which the convertible security 
sells above its value as a fixed income security. An increase in interest rates typically causes a fall in the value of such 
instruments.

A convertible security may be subject to redemption at the option of the issuer at a price established in the convertible 
security’s governing instrument. If a convertible security held by the Fund is called for redemption, the Fund will be 
required to permit the issuer to redeem the security, convert it into the underlying common stock or sell it to a third party.

3. Value of Convertible Securities

The value of a convertible security is a function of its “investment value” and its “conversion value”. The investment value 
of a convertible security is determined by comparing its yield with the yields of other securities of comparable maturity 
and quality that do not have a conversion privilege. The conversion value is the security’s worth, at market value, if 
converted into the underlying common stock. The investment value of a convertible security is influenced by changes in 
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interest rates, with investment value declining as interest rates increase and increasing as interest rates decline. The credit 
standing of the issuer and other factors also may affect the convertible security’s investment value. The conversion value 
of a convertible security is determined by the market price of the underlying common stock. If the conversion value is low 
relative to the investment value, the price of the convertible security is governed principally by its investment value and 
generally the conversion value decreases as the convertible security approaches maturity. To the extent the market price 
of the underlying common stock approaches or exceeds the conversion price, the price of the convertible security will be 
increasingly influenced by its conversion value. In addition, a convertible security generally will sell at a premium over its 
conversion value determined by the extent to which investors place value on the right to acquire the underlying common 
stock while holding a fixed income security.

D.	CYBER SECURITY RISK

The Fund faces greater risks of cyber security breaches because of the broad use of technology such as computer systems 
and the internet that has developed in the course of business. In general, cyber-attacks result from deliberate attacks but 
other events may have effects similar to those caused by cyber-attacks. Cyber-attacks include, among others, stealing or 
corrupting data that is maintained online or digitally, denial-of-service attacks on websites, and the unauthorized release of 
confidential information. Cyber-attacks affecting the Fund or its investment adviser, custodian, transfer agent, or other third-
party service provider may adversely impact the Fund. These cyber-attacks have the ability to cause disruptions and impact 
business operations, to result in financial losses, to prevent shareholders from transacting business, and to lead to violations 
of applicable privacy and other laws, regulatory fines, penalties, reputational damage, reimbursement or other compensation 
costs, and/or additional compliance costs. Similar to operational risk in general, the Fund and its investment adviser have 
instituted risk management systems designed to minimize the risks associated with cyber security. However, it is not certain 
that these systems will succeed, especially because the Fund does not directly control the cyber security systems of the 
service providers to the Fund, its trading counterparties, or the issuers in which the Fund may invest.

E.	 ILLIQUID INVESTMENTS AND RESTRICTED SECURITIES

The Fund may not acquire any “illiquid investments” if, immediately after the acquisition, the Fund would have invested 
more than 15% of its net assets in illiquid investments that are assets.

1. In General

The term “illiquid investment” means an investment that the Fund reasonably expects cannot be sold or disposed of in 
current market conditions in seven calendar days or less without the sale or disposition significantly changing the market 
value of the investment, as determined pursuant to the Fund’s liquidity risk management program. Restricted securities, 
except as otherwise determined by the Adviser, are securities subject to contractual or legal restrictions on resale because 
they have not been registered under the 1933 Act.

2. Risks

Certain risks are associated with holding illiquid investments and restricted securities. For instance, limitations on resale 
may have an adverse effect on the marketability of a security and the Fund might also have to register a restricted security 
in order to dispose of it, resulting in expense and delay. The Fund might not be able to dispose of restricted securities or 
illiquid investments promptly or at reasonable prices and might thereby experience difficulty satisfying redemptions. There 
can be no assurance that a liquid market will exist for any security at any particular time. Any security, including securities 
determined by the Adviser to be liquid, can become illiquid.

3. Determination of Liquidity

The Fund has implemented a written liquidity risk management program in accordance with Rule 22e-4 under the 1940 
Act. As part of that program, the Adviser is responsible for identifying illiquid investments in accordance with Rule 22e-4.

An institutional market has developed for certain restricted securities. Accordingly, contractual or legal restrictions on 
the resale of a security may not be indicative of the liquidity of the security. If such securities are eligible for purchase by 
institutional buyers in accordance with Rule 144A under the 1933 Act or other exemptions, the Adviser may determine that 
the securities are not illiquid.
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F.	 WARRANTS

The Fund may invest in warrants, which entitle the holder to buy equity securities at a specific price for a specific period 
of time.

1. Risks

Warrants may be considered more speculative than certain other types of investments in that they do not entitle a holder to 
dividends or voting rights with respect to the securities that may be purchased nor do they represent any rights in the assets 
of the issuing company. Investments in warrants involve certain additional risks, including the possible lack of a liquid 
market for the resale of the warrants, potential price fluctuations as a result of speculation or other factors and failure of the 
price of the underlying security to reach a level at which the warrant can be prudently exercised (in which case the warrant 
may expire without being exercised, resulting in the loss of the Fund’s entire investment therein). The Fund will not invest 
in warrants if (i) more than 5% of the Fund’s total assets would be invested in warrants or (ii) more than 2% of the value of 
the Fund’s total assets would be invested in warrants not listed on the New York Stock Exchange.

G.	WHEN-ISSUED AND DELAYED-DELIVERY SECURITIES

The Fund may purchase securities on a when-issued or delayed-delivery basis. Rule 18f-4 under the 1940 Act permits 
the Fund to invest in securities on a when-issued or forward-settling basis, or with a non-standard settlement cycle, 
notwithstanding the limitation on the issuance of senior securities in Section 18 of the 1940 Act, provided that a Fund 
intends to physically settle the transaction and the transaction will settle within 35 days of its trade date (the “Delayed-
Settlement Securities Provision”). A when-issued, forward-settling, or non-standard settlement cycle security that does 
not satisfy the Delayed-Settlement Securities Provision is treated as a derivatives transaction under Rule 18f-4.  The Fund 
will only enter into when-issued and delayed-delivery securities transactions if they will satisfy the Delayed-Settlement 
Securities Provision.

1. Risks

These securities are subject to market fluctuations and no interest accrues to the purchaser during this period. At the time 
the Fund makes the commitment to purchase securities on a when issued or delayed-delivery basis, the Fund will record the 
transaction and thereafter reflect the value of the securities, each day, in determining the Fund’s NAV. At the time of delivery 
of the securities, the value of the securities may be more or less than the purchase price.

H.	MARKET AND REGULATORY RISK

Events in the financial markets and economy may cause volatility and uncertainty and affect performance. These events 
have included, but are not limited to: bankruptcies, corporate restructurings, and other events related to the sub-prime 
mortgage crisis; governmental efforts to limit short selling and high frequency trading; measures to address U.S. federal 
and state budget deficits; social, political, and economic instability in Europe; economic stimulus by the central banks; steep 
declines and surges in oil prices; dramatic changes in currency exchange rates; pandemics, epidemics and other similar 
circumstances in one or more countries or regions; and China’s economic slowdown. Interconnected global economies 
and financial markets increase the possibility that conditions in one country or region might adversely impact issuers in 
a different country or region. Such adverse effect on performance could include a decline in the value and liquidity of 
securities held by the Fund, unusually high and unanticipated levels of redemptions, an increase in portfolio turnover, a 
decrease in net asset value (“NAV”), and an increase in Fund expenses. It may also be unusually difficult to identify both 
investment risks and opportunities, in which case investment objectives may not be met. Market events may affect a single 
issuer, industry, sector, or the market as a whole. Traditionally liquid investments may experience periods of diminished 
liquidity. During a general downturn in the financial markets, multiple asset classes may decline in value and the Fund 
may lose value, regardless of the individual results of the securities and other instruments in which the Fund invests. It is 
impossible to predict whether or for how long such market events will continue, particularly if they are unprecedented, 
unforeseen or widespread events or conditions. Therefore, it is important to understand that the value of your investment 
may fall, sometimes sharply and for extended periods, and you could lose money.

Governmental and regulatory actions, including tax law changes, may also impair portfolio management and have 
unexpected or adverse consequences on particular markets, strategies, or investments. Policy and legislative changes in the 
United States and in other countries are affecting many aspects of financial regulation, and may in some instances contribute 
to decreased liquidity and increased volatility in the financial markets. The impact of these changes on the markets, and the 
practical implications for market participants, may not be fully known for some time. In addition, economies and financial 
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markets throughout the world are becoming increasingly interconnected. As a result, whether or not the Fund invests in 
securities of issuers located in or with significant exposure to countries experiencing economic and financial difficulties, the 
value and liquidity of the Fund’s investments may be negatively affected.



7

2. INVESTMENT LIMITATIONS

For purposes of all investment policies of the Fund: (1) the term 1940 Act includes the rules thereunder, SEC interpretations 
and any exemptive order upon which the Fund may rely; and (2) the Internal Revenue Code of 1986 (the “Code”) includes 
the rules thereunder, IRS interpretations and any private letter ruling or similar authority upon which the Fund may rely.

Except as required by the 1940 Act or the Code, if any percentage restriction on investment or utilization of assets is adhered 
to at the time an investment is made, a later change in percentage resulting from a change in the market values of the Fund’s 
assets or purchases and redemptions of shares will not be considered a violation of the limitation.

A fundamental policy of the Fund cannot be changed without the affirmative vote of the lesser of: (1) 50% of the outstanding 
shares of the Fund; or (2) 67% of the shares of the Fund present or represented at a shareholders meeting at which the 
holders of more than 50% of the outstanding shares of the Fund are present or represented. The Board may change a 
nonfundamental policy of the Fund without shareholder approval. 

A.	FUNDAMENTAL LIMITATIONS

The Fund has adopted the following investment limitations, which are fundamental policies of the Fund. The Fund may not:

1. Purchase the securities of any one issuer, other than the U.S. Government or any of its agencies or instrumentalities, if 
immediately after such purchase more than 5% of the value of its total assets would be invested in such issuer or the Fund 
would own more than 10% of the outstanding voting securities of such issuer, except that up to 25% of the value of the 
Fund’s total assets may be invested without regard to such 5% and 10% limitations;

2. Invest more than 25% of the value of its total assets in any particular industry;

3. Purchase securities on margin, but it may obtain such short-term credits from banks as may be necessary for the clearance 
of purchases and sales of securities;

4. Make loans of its assets to any person, except for the purchase of debt securities;

5. Borrow money except for (1) the short-term credits from banks referred to in paragraph 3 above and (2) borrowings 
from banks for temporary or emergency purposes, including the meeting of redemption requests which might require the 
untimely disposition of securities. Borrowing in the aggregate may not exceed 15%, and borrowing for purposes other 
than meeting redemptions may not exceed 5% of the value of the Fund’s total assets (including the amount borrowed) less 
liabilities (not including the amount borrowed) at the time the borrowing is made. Outstanding borrowings in excess of 5% 
of the value of the Fund’s total assets will be repaid before any subsequent investments are made;

6. Mortgage, pledge or hypothecate any of its assets, except as may be necessary in connection with permissible borrowings 
mentioned in paragraph 5 above;

7. Purchase the securities of any other investment company, except that the Fund may invest up to 10% of its total assets in 
such securities through purchases in the open market where to the best information of the Fund no commission or profit to a 
sponsor or dealer (other than the customary broker’s commission) results from such purchase, or except when such purchase 
is part of a merger, consolidation or acquisition of assets;

8. Act as an underwriter of securities of other issuers, except that the Fund may acquire restricted or not readily marketable 
securities under circumstances where, if such securities were sold, the Fund might be deemed to be an underwriter for 
purposes of the 1933 Act. The Fund will not, however, invest more than 10% of the value of its total assets in the aggregate 
in restricted or not readily marketable securities or in repurchase agreements maturing or terminable in more than seven 
days;

9. Purchase or otherwise acquire interests in real estate, real estate mortgage loans or interests in oil, gas or other mineral 
exploration or development programs;

10. Sell securities short or invest in puts, calls, straddles, spreads or combinations thereof;

11. Purchase or acquire commodities or commodity contracts;
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12. Issue senior securities, except insofar as the Fund may be deemed to have issued a senior security in connection with 
any permitted borrowing;

13. Participate on a joint, or a joint and several, basis in any securities trading account; or

14. Invest in companies for the purpose of exercising control.

B.	 NON-FUNDAMENTAL LIMITATIONS

The Fund has adopted the following non-fundamental investment restrictions, which may be changed without the approval 
of the Fund’s stockholders. The Fund may not:

1. Invest in any oil, gas or other mineral lease; or

2. Invest in the securities of other investment companies except to the extent permitted by the 1940 Act.

If a percentage restriction or a rating on investment is adhered to at the time an investment is made, a later change in 
percentage resulting from changes in the value of the Fund’s portfolio securities or a later change in the rating of a portfolio 
security will not be considered a violation of the Fund’s policies or restrictions. 
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3. MANAGEMENT

A.	DIRECTORS AND OFFICERS

The business and affairs of the Fund are managed under the direction of the Board in compliance with the laws of the state of 
Maryland. Among its duties, the Board generally meets and reviews on a quarterly basis, among other things, the actions of 
all of the Fund’s service providers. This review also includes a periodic review of the service providers’ agreements and fees 
charged to the Fund. The names of the Directors and officers of the Fund, their address and age, their position with the Fund, 
length of service, and principal occupations during the past five years are set forth below. Each Director and officer holds 
office until his or her successor is elected and qualified and or until such Director or officer resigns upon written notification 
to the Fund. For each Director, information concerning the number of other directorships/trusteeships held by the Director 
has also been included; as the Fund consists of a single portfolio, this number does not include additional related portfolios 
overseen by the Directors. Each Director’s education, professional training, business, not-profit and/or public service 
background, experienced professional judgment and commitment to participation on the Board and to the interests of Fund 
shareholders contribute to their qualification to serve on the Board. The specific experience, qualifications, attributes and 
skills that are related to each Director’s service as a director in light of the Fund’s business and structure are as follows: 
Mr. Clark, extensive business experience, including expertise in regulatory policy, legislative policy and communications; 
Mr. Ghriskey, extensive business experience, including experience related to investment management; Mr. Kelso, extensive 
business experience, including board service and experience related to financial matters; Mr. DeGulis, more than twenty 
years’ experience in advising the Fund, as well as private accounts and in managing a registered investment adviser; and 
Mr. Kane, more than thirty years’ experience in advising the Fund, as well as private accounts and in managing a registered 
investment adviser.

The Board is comprised of three Independent Directors – i.e., directors who are not “interested persons” as defined in the 
1940 Act – and two interested directors. Information for Independent Directors is set forth separately from information for 
interested directors below. The chairman of the Board, T. Gibbs Kane, Jr., is an interested director. The Independent Directors 
have designated David Blair Kelso as lead independent director. The role of the lead independent director includes, among 
other things, coordinating communications with management and other service providers and assisting with administration 
of Board operations. The Board has determined that this leadership structure is appropriate for it to effectively serve and 
protect the interests of shareholders based on a number of factors, including the Board’s history of successful operation 
with an interested director as chairman, including effective scheduling of meetings, creation of Board agendas, conduct of 
meetings, and oversight of risk management. This oversight function involves supervision of the Adviser and the Fund’s 
other service providers, its operations and its compliance program, with particular focus on potential conflicts, through 
periodic Board reporting. In considering its leadership structure, and particularly the interested status of its chairman, the 
Board took into account the fact that the Fund is a stand-alone fund and is not affiliated with other financial institutions 
which could increase the potential for conflicts. The Board also took into account the fact it consists of five Directors, all 
of whom have worked efficiently together for over twenty years and that their extended experience working collaboratively 
with one another has facilitated efficient and effective Board operations. In connection with consideration of the Board’s 
leadership structure, the Independent Directors designated an independent lead director to further enhance the efficiency 
and effectiveness of Board operations. 

Name, Address
and Birth Date

Position(s)
With the Fund

Length of 
Time Served

Principal Occupation(s)
During at least the

Past Five Years

Other 
Directorships 

Held By Director 
during the Past 

Five Years
Independent Directors
Harry W. Clark
c/o Sound Shore Fund, Inc.
190 Middle Street, Suite 101
Portland, ME 04101
Birth Date: March 1949

Director; Audit 
Committee 
(member); 
Nominating 
Committee 
(member)

January 2006 
to present

Managing Partner, Stanwich 
Group LLC (public policy 
consulting firm) since January 
2001; Senior Counselor, 
Brunswick Group LLC 
(international financial 
communications consulting 
firm) since January 2005.

Director, U.S. 
Chamber of 
Commerce 
Foundation since 
2005.
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Name, Address
and Birth Date

Position(s)
With the Fund

Length of 
Time Served

Principal Occupation(s)
During at least the

Past Five Years

Other 
Directorships 

Held By Director 
during the Past 

Five Years
H. Williamson Ghriskey, Jr.
c/o Sound Shore Fund, Inc.
190 Middle Street,
Suite 101
Portland, ME 04101
Birth Date: May 1944

Director; Audit 
Committee 
(member); 
Nominating 
Committee 
(member)

January 2006 
to present

Senior Vice President, Ingalls 
& Snyder LLC (investment 
management firm) (RIA), 
since January 2024; Senior 
Managing Director/Portfolio 
Management, First Republic 
Investment Management 
(investment counseling firm, 
September 1978 – January 
2024.

David Blair Kelso
c/o Sound Shore Fund, Inc.
190 Middle Street,
Suite 101
Portland, ME 04101
Birth Date: September 1952

Lead Independent 
Director; Audit 
Committee 
(Chair); 
Nominating 
Committee 
(Chair); Audit 
Committee 
Financial Expert

January 2006 
to present

Managing Partner, Kelso 
Advisory Services (consulting 
firm), since October 2003; 
Trustee Emeritus, Connecticut 
College, since October 2007; 
Trustee, Darden School of 
Business Administration, 
University of Virginia, October 
2015 – June 2022; Director, 
Round Hill Development 
Corp. (resort development 
firm), since 2006; Trustee, 
New Orleans Museum of Art, 
February 2016 – December 
2023.

Director, EXL 
Service Holdings, 
Inc. (July 2006 – 
July 2022).

Interested Directors
John P. DeGulis, M.B.A.(1)

8 Sound Shore Drive 
Greenwich, Connecticut 
06830
Birth Date: March 1966

President and 
Director

May 2024 to 
present

President and Partner, Sound 
Shore Management, Inc., since 
1996.

T. Gibbs Kane, Jr.(1)

8 Sound Shore Drive 
Greenwich, Connecticut 
06830
Birth Date: May 1947

Chairman and 
Director

April 1985 
to present 
(Chairman: 
May 2024 to 
present)

Co-Chairman and Director, 
Sound Shore Management, 
Inc., since 1977; Chartered 
Financial Analyst.

(1) Mr. DeGulis and Mr. Kane may be deemed to be “interested persons” of the Fund by virtue of their positions as 
shareholders, senior officers and Directors of the Adviser.

Pursuant to a charter adopted by the Board, the Audit Committee oversees the Fund’s fund accounting and auditing 
processes. The Audit Committee is comprised of all the independent directors. The Audit Committee is directly responsible 
for the appointment, compensation, and oversight of the work of any registered public accounting firm employed by the 
Fund (including resolution of disagreements between management and the auditor regarding financial reporting). During 
the fiscal year ended December 31, 2025, the Audit Committee met three times.

Pursuant to a charter adopted by the Board, the Nominating Committee oversees the composition of the Board and its 
various committees of the Fund. The Nominating Committee is comprised of all the independent directors. The charter 
provides that the Committee is to (i) evaluate candidates’ qualifications and their independence from the Adviser, principal 
underwriter and other principal service providers; (ii) select persons who are “independent” in terms of both the letter 
and spirit of the 1940 Act; (iii) consider the effect of any relationships beyond those delineated in the 1940 Act that might 
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impair independence, such as business, financial or family relationships with managers or service providers; and (iv) 
take into account all other factors it deems relevant. It also must periodically review the composition of the Board to 
determine whether for any reason it may be appropriate to add new directors and review the membership of each Committee 
established by the Board. During the fiscal year ended December 31, 2025, the Nominating Committee did not meet. 
Under the Nominating Committee charter, the Committee reviews candidates for, and makes nominations of, independent 
directors to the Board. The Fund is not required to hold annual meetings of shareholders for the election of Directors and 
holds shareholder meetings for the election of Directors only when, pursuant to the requirements of the 1940 Act, less than 
a stipulated number of Directors were elected by shareholders. Consequently, the Nominating Committee has not adopted 
a policy with regard to the consideration of Director candidates by shareholders, nor has it established formal procedures to 
be followed by shareholders who might wish to submit a recommendation.

The Board also regularly receives reports from the Adviser with respect to the investments and securities trading of the 
Fund. For example, typically, the Board receives reports, presentations and other information from the Adviser on at least an 
annual basis in connection with the Board’s consideration of the renewal of the investment advisory agreement between the 
Adviser and the Fund (the “Advisory Agreement”). Senior officers of the Fund and senior officers of the Adviser also report 
regularly to the Audit Committee on valuation matters, internal controls and accounting and financial reporting policies 
and practices. In addition, the Audit Committee receives regular reports from the Fund’s independent auditors on internal 
control and financial reporting matters.

Officers
Name, Address  
and Age

Position 
with the Fund

Length of Time 
Served

Principal Occupation(s) 
During Past 5 Years

Lowell E. Haims 
8 Sound Shore Drive
Greenwich, Connecticut 06830 
Birth Date: May 1967

Secretary October 2010 
to present

Chief Administrative Officer, Sound 
Shore Management, Inc., since 
October 2005; Chief Compliance 
Officer, Sound Shore Management 
Inc., since June 2007; Chartered 
Financial Analyst.

Charles S. Todd 
190 Middle Street, Suite 301
Portland, Maine 04101 
Birth Date: September 1971

Treasurer June 2009 to present Partner, ACA Group, since 2025. 
Previously Managing Director.

Andrew Jones
190 Middle Street, Suite 301
Portland, Maine 04101
Birth Date: July 1994

Chief Compliance 
Officer/AMLCO

September 2025 to 
present

Senior Principal Consultant and Fund 
Chief Compliance Officer, ACA 
Group, since August 2022.

B.	 DIRECTOR OWNERSHIP OF FUND SHARES

Directors
Dollar Range of Beneficial Ownership 
in the Fund as of December 31, 2025

Aggregate Dollar Range of Ownership 
as of December 31, 2025 in all Funds 

Overseen by Director in the Same Family 
of Investment Companies

Independent Directors
Harry W. Clark None None
H. Williamson Ghriskey Jr. More than $100,000 More than $100,000
David Blair Kelso More than $100,000 More than $100,000
Interested Directors
John P. DeGulis More than $100,000 More than $100,000
T. Gibbs Kane, Jr. More than $100,000 More than $100,000
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C.	OWNERSHIP IN SECURITIES OF THE ADVISER AND THE PRINCIPAL UNDERWRITER

As of December 31, 2025, no Independent Director or any of his immediate family members owned beneficially or of record 
securities of the Fund’s investment adviser, its principal underwriter, or any person (other than a registered investment 
company) directly or indirectly, controlling, controlled by or under common control with the Fund investment adviser or 
principal underwriter.

D.	COMPENSATION OF DIRECTORS

Each Independent Director receives quarterly fees of $5,000 plus $10,000 per quarterly meeting attended and $2,000 per 
special meeting attended. The Audit Committee Chairman receives an additional quarterly fee of $2,500.

Independent Directors are also reimbursed for travel and related expenses incurred in attending meetings of the Board.

Interested Directors receive no compensation for their services or reimbursement for their associated expenses. No officer 
of the Fund is compensated by the Fund.

The following table sets forth the fees paid to each Independent Director by the Fund for the fiscal year ended December 
31, 2025.

Independent Directors

Aggregate 
Compensation from 

the Fund

Pension or 
Retirement 

Benefits Accrued 
as part of Fund 

Expenses

Estimated Annual 
Benefits Upon 

Retirement
Total Compensation 

from Fund
Harry W. Clark $60,000 N/A N/A $60,000
H. Williamson Ghriskey, Jr. $60,000 N/A N/A $60,000
David Blair Kelso $70,000 N/A N/A $70,000



13

4. SERVICE PROVIDERS

A.	INVESTMENT ADVISER

1. Services of Adviser

The Adviser serves as investment adviser to the Fund pursuant to an investment advisory agreement with the Fund. Under 
that agreement, the Adviser furnishes at its own expense all services, facilities and personnel necessary in connection 
with managing the investment and reinvestment of the Fund’s assets, in accordance with the Fund’s investment objective, 
policies and limitations, subject to the general supervision and control of the Directors and Officers of the Fund.

2. Ownership of Adviser/Affiliations

The Adviser is 100% owned by Harry Burn III, T. Gibbs Kane, Jr., John P. DeGulis, James F. Clark, Shanna S. Sullivan, 
Peter B. Evans, David B. Bilik, Lowell E. Haims, and Ellen S. Smoller. Mr. Burn owns more than 25% of the stock of the 
Adviser. The Adviser is registered as an investment adviser with the SEC under the Investment Advisers Act of 1940, as 
amended.

The Directors or officers of the Fund that are employed by and/or serve as directors/officers of the Adviser are John P. 
DeGulis, T. Gibbs Kane, Jr. and Lowell E. Haims.

3. Fees

The Adviser’s fee is calculated as a percentage of the Fund’s average net assets. The fee is accrued daily by the Fund and 
is payable monthly, equal to 0.75% per annum based on average daily net assets for the previous month, subject to any 
expense limitation agreement that may be in effect. The Adviser’s fee is paid by each class on the basis of that class’ net 
assets relative to the net assets of the Fund.

The Adviser has entered into an expense limitation agreement with the Fund (“Expense Limitation Agreement”) pursuant to 
which the Adviser has agreed to reimburse all of the ordinary expenses of the Institutional Class shares of the Fund included 
in total annual fund operating expenses under Securities and Exchange Commission Form N-1A (other than its advisory fee, 
interest, taxes, securities lending costs, brokerage commissions, acquired fund fees and expenses, extraordinary expenses 
and litigation costs).

The Expense Limitation Agreement automatically renews for one-year terms commencing May 1st of each year unless the 
Adviser provides at least 30 days’ notice to the Fund and will terminate automatically in the event of the termination of the 
investment advisory agreement between the Adviser and the Fund.

Table 1 in Appendix B shows the dollar amount of fees paid to the Adviser for the last three fiscal years.

4. Portfolio Management Information

As of December 31, 2025, David B. Bilik, John P. DeGulis and Peter B. Evans acted as portfolio managers for two pooled 
investment vehicles with assets totaling $0.2 billion. The pooled investment vehicles do not pay the Adviser a performance 
based fee. 

As of December 31, 2025, Messrs. Bilik, DeGulis and Evans acted as portfolio managers for 12 other accounts with a 
market value of $0.2 billion. 

Messrs. DeGulis, Bilik and Evans, like all employees of the Adviser, receive from the Adviser a fixed cash salary, a cash 
contribution to the Adviser’s profit sharing plan, and an annual cash bonus. Bonuses and contributions to the profit sharing 
plan are not based on the performance of the Fund or any other account, but are paid each year out of a pool comprised of 
the excess of aggregate revenues from all sources, less aggregate expenses. Senior management, including the portfolio 
managers, receives a significant amount of the pool.

As of December 31, 2025, Messrs. DeGulis, Bilik and Evans each owned Fund shares valued in excess of $1 million.

The Adviser does not believe that material conflicts of interest arise as result of a portfolio manager’s servicing of multiple 
accounts for the following reasons: (1) the management approach of the Adviser involves processes that help mitigate the 
evolvement of conflicts of interest between accounts, (2) the maintenance by the Adviser of portfolio allocation and best 
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execution procedures, (3) the maintenance by the Adviser of a Code of Ethics that establish standards and procedures for 
the detection and prevention of activities by which persons having knowledge of the investments and investment intentions 
of the Fund may abuse their fiduciary duties to the Fund; and (4) the nature of the management fee, performance based or 
not, has no bearing on how the Adviser manages a client account.

If a material conflict of interest arises between the Fund and other accounts managed by a portfolio manager, the Adviser 
will proceed in a manner that ensures that the Fund will not be materially treated less favorably.

Under the investment advisory agreement, the Adviser is not liable except for lack of good faith or by reason of the 
Adviser’s willful misfeasance, bad faith or gross negligence in the performance of its duties or by reason of its reckless 
disregard of the Adviser’s obligations and duties under the agreement.

B.	 DISTRIBUTOR AND AFFILIATED COMPANIES OF THE DISTRIBUTOR

1. Distribution Services and Compensation of Distributor

The Distributor serves as the distributor (also known as principal underwriter) of the shares of the Fund and is located at 
190 Middle Street, Suite 301, Portland, Maine 04101. The Distributor is a registered broker-dealer and is a member of the 
Financial Industry Regulatory Authority. Under its agreement with the Fund, the Distributor acts as the agent of the Fund 
in connection with the offering of shares of the Fund. The Distributor continually distributes shares of the Fund on a best 
efforts basis. The Distributor has no obligation to sell any specific quantity of Fund shares. The Distributor, its affiliates and 
officers have no role in determining the investment policies or which securities are to be purchased or sold by the Fund.

The Distributor, Adviser or Fund may enter into agreements with selected broker-dealers, banks or other financial institutions 
(each a “Financial Institution”, and collectively “Financial Institutions”) through which investors may purchase or redeem 
shares. These financial institutions may charge a fee for their services and may receive shareholder service fees even though 
shares are sold without a sales charge or distribution fees. These financial institutions may otherwise act as processing 
agents and will be responsible for promptly transmitting purchase, redemption, and other requests to the Fund.

Investors who purchase shares in this manner will be subject to the procedures of the institution through whom they purchase 
shares, which may include charges, investment minimums, cut-off times, and other restrictions in addition to, or different 
from, those listed herein. Information concerning any charges or services will be provided to customers by the financial 
institution. Investors purchasing shares of the Fund in this manner should acquaint themselves with their institution’s 
procedures and read the prospectus in conjunction with any materials and information provided by their institution. The 
financial institution, and not its customers, will be the shareholder of record, although customers may have the right to vote 
shares depending upon their arrangement with the institution.

The Fund does not have a distribution (12b-1) plan; accordingly, the Distributor receives no compensation from the Fund 
for its distribution (12b-1) services. Shares are sold with no sales commission; accordingly, the Distributor receives no sales 
commissions.

2. Compliance Services

Under a Compliance Services Agreement (the “Compliance Agreement”) with the Fund, Foreside Fund Officer Services, 
LLC (“FFOS”) d/b/a ACA Group, an affiliate of the Distributor, provides a Chief Compliance Officer (“CCO”), and an Anti-
Money Laundering Officer (“AMLO”) to the Fund (“Compliance Services”).

The Compliance Agreement continues in effect until terminated. The Compliance Agreement is terminable with or without 
cause and without penalty by the Fund’s Board or by FFOS on 60 days’ written notice to the other party. The provisions of 
the Compliance Agreement related to CCO services, may be terminated at any time by the Board, effective upon written 
notice to the CCO, without the payment of any penalty.

Under the Compliance Agreement, if the CCO/AMLO acts in good faith and in a manner reasonably believed by him or 
her to be in the best interests of the Fund (and would not otherwise be liable to the Fund by reason of willful misfeasance, 
bad faith, gross negligence or reckless disregard of the duties involved in the conduct of his or her office), the Fund shall 
indemnify the AMLO, CCO and FFOS, and all other of its employees, agents, directors, officers and managers and any 
person who controls FFOS within the meaning of Section 15 of the 1933 Act or Section 20 of the Securities Exchange Act 
of 1934 (the “Foreside Indemnitees”) and hold the AMLO, CCO and Foreside Indemnitees harmless from any loss, liability, 
expenses (including reasonable attorneys fees) and damages incurred by them arising out of or related to the service of 
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such employee or agent of FFOS as AMLO and CCO of the Fund. Similarly, under the same agreement, FFOS agrees to 
indemnify and hold harmless the Fund, its employees, agents, directors, officers and managers (other than the AMLO and 
CCO) (“Fund Indemnitees”), from any loss, liability, expenses (including reasonable attorneys fees) and damages incurred 
by them arising out of or related to (i) AMLO or CCO actions taken or failures to act with respect to the Fund that are 
by reason of his or her willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the 
conduct of his or her office; (ii) any breach of this Agreement by FFOS; or (iii) any breach of FFOS’ representations set 
forth in Section 4 of the agreement.

Under the Compliance Agreement, the Fund, and not FFOS, is solely responsible for approval of the designation and 
compensation of the CCO, as well as for removing the CCO from his or her responsibilities related to the Fund in accordance 
with Rule 38a-1 of the 1940 Act. In addition, FFOS is not liable for the errors of other service providers to the Fund or their 
systems under the agreement.

Table 2 in Appendix B shows the dollar amount of the fees and expenses paid to FFOS and its affiliates for Compliance 
Services rendered, the amount of fees waived by FFOS and its affiliates, and the actual fees and expenses received by FFOS 
and its affiliates. The data is for the last three fiscal years.

3. PFO/Treasurer Services

Under a PFO/Treasurer Services Agreement (the “Treasurer Services Agreement”) with the Fund, Foreside Management 
Services, LLC (“FMS”) d/b/a ACA Group, an affiliate of the Distributor, provides a Principal Financial Officer (“PFO”)/
Treasurer to the Fund.

The Treasurer Services Agreement continues in effect until terminated. The Treasurer Services Agreement is terminable 
with or without cause and without penalty by the Fund’s Board on 15 days’ written notice to FMS or by FMS on 30 days’ 
written notice to the Fund. 

Under the Treasurer Services Agreement, if the PFO/Treasurer acts in good faith and in a manner reasonably believed 
by him or her to be in the best interests of the Fund (and would not otherwise be liable to the Fund by reason of willful 
misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the conduct of his or her office), the 
Fund shall indemnify the PFO/Treasurer and FMS, and all other of its employees, agents, directors, officers and managers 
and any person who controls FMS within the meaning of Section 15 of the 1933 Act or Section  20 of the Securities 
Exchange Act of 1934 (the “Foreside Indemnitees”) and hold the PFO/Treasurer and Foreside Indemnitees harmless from 
any loss, liability, expenses (including reasonable attorneys fees) and damages incurred by them arising out of or related to 
the service of such employee or agent of Foreside as PFO and Treasurer of the Fund. Similarly, under the same agreement, 
FMS agrees to indemnify and hold harmless the Fund, its employees, agents, directors, officers and managers (other than the 
PFO/Treasurer) (“Fund Indemnitees”), from any loss, liability, expenses (including reasonable attorneys fees) and damages 
incurred by them arising out of or related to (i) PFO/Treasurer actions taken or failures to act with respect to the Fund that 
are by reason of his or her willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in 
the conduct of his or her office; (ii) any breach of this Agreement by FMS; or (iii) any breach of FMS’ representations set 
forth in Section 4 of the agreement. Under the Treasurer Services Agreement, FMS shall not be liable for the errors of other 
service providers to the Fund or their systems.

Table 3 in Appendix B shows the dollar amount of the fees and expenses paid to FMS and its affiliates for treasurer services 
rendered, the amount of fees waived by FMS and its affiliates, and the actual fees and expenses received by the FMS and its 
affiliates. The data is for the last three fiscal years. 

C.	OTHER FUND SERVICE PROVIDERS

1. Administrator, Fund Accountant and Transfer Agent Services

Atlantic Fund Administration, LLC, a wholly owned subsidiary of Apex US Holdings LLC (d/b/a Apex Fund Services), 
located at 190 Middle Street, Suite 101, Portland, Maine 04101, and its subsidiaries provide administration and fund 
accounting services to the Fund.  

Atlantic Shareholder Services, LLC (“Apex TA”), a wholly owned subsidiary of Apex US Holdings LLC (d/b/a Apex Fund 
Services), with principal offices at 190 Middle Street, Suite 101, Portland, Maine 04101, provides transfer agency services 
to the Fund. Apex TA is a wholly owned subsidiary of Apex.
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Pursuant to the Apex Services Agreement (the “Services Agreement”), the Fund pays Apex and Apex TA fees for 
administration, fund accounting and transfer agency services. The Fund also pays Apex TA certain surcharges and 
shareholder account fees. The Fund also pays Apex TA a fee from the Fund’s Investor Share class, subject to the terms 
of a Sub-Transfer Agency Facilitation Agreement.  The fees are accrued daily by the Fund and paid monthly based on the 
average net assets, transactions and positions for the prior month.

The Services Agreement continues in effect until terminated, so long as its continuance is specifically approved or ratified 
with such frequency and in such manner as required by applicable law. The Services Agreement is terminable with or 
without cause and without penalty by the Fund or by the Administrator on 120 days’ written notice to the other party if 
without cause, and 60 days’ written notice if with cause. Under the Services Agreement, Apex is not liable to the Fund or the 
Fund’s shareholders for any act or omission, except for willful misfeasance, bad faith or gross negligence in the performance 
of its duties or by reason of reckless disregard of its obligations and duties under the Services Agreement. The Services 
Agreement also provides that Apex will not be liable to a shareholder for any loss incurred due to a NAV difference if such 
difference is less than or equal to $0.01, and in addition, limits the amount of any loss for which Apex would be liable.

As Administrator, Apex administers the Fund’s operations except those that are the responsibility of any other service 
provider hired by the Fund, all in such manner and to such extent as may be authorized by the Board. The Administrator’s 
responsibilities include, but are not limited to: (1) preparing and filing certain regulatory filings with the SEC (i.e., registration 
statements and shareholder reports) subject to Fund counsel and/or independent auditor oversight; (2) overseeing the 
preparation and filing of the Fund’s tax returns, the preparation of financial statements and related reports to the Fund’s 
shareholders, the SEC and state and other securities administrators; (3) providing the Fund with adequate general office 
space and facilities; (4) assisting the Adviser in monitoring Fund holdings for compliance with prospectus investment 
restrictions and assisting in preparation of periodic compliance reports; and (5) with the cooperation of the Adviser, the 
officers of the Fund and other relevant parties, preparing and disseminating materials for meetings of the Board.

Apex TA serves as transfer agent and distribution paying agent for the Fund. Apex TA is registered as a transfer agent 
with the SEC. Apex TA maintains an account for each shareholder of record of the Fund and is responsible for processing 
purchase and redemption requests and paying distributions to shareholders of record.

As Fund Accountant, Apex provides fund accounting services to the Fund. These services include calculating the NAV of 
each Fund class.

Table 4 in Appendix B shows the dollar amount of fees paid to Apex as the administrator for services rendered to the Fund, 
the amount of fees that were waived by the administrator, if any, and the actual fees received by the administrator. The data 
is for the last three fiscal years.

2. Custodian

Pursuant to an agreement with the Fund, U.S. Bank, N.A. serves as the Fund’s Custodian and safeguards and controls the 
Fund’s cash and securities, determines income and collects interest on Fund investments. The Custodian may employ sub-
custodians. The Custodian is located at 1555 N. Rivercenter Dr., MK-WI-S302, Milwaukee, WI 53212.

3. Legal Counsel

Legal matters in connection with the issuance of shares of the Fund are passed upon by Sullivan & Worcester LLP, 1251 
Avenue of the Americas, New York, NY 10120.

4. Independent Registered Public Accounting Firm

Cohen & Company, Ltd., 1835 Market Street, Suite 310, Philadelphia, Pennsylvania 19103, is the Fund’s independent 
registered public accounting firm. 
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5. PORTFOLIO TRANSACTIONS

A.	HOW SECURITIES ARE PURCHASED AND SOLD

Purchases and sales of portfolio securities that are equity securities (for instance common stock and preferred stock) 
are generally effected on an exchange or electronic crossing network, through brokers who charge commissions. These 
commissions are negotiated.

Purchases of securities from underwriters of the securities include a disclosed fixed commission (in the case of a secondary 
offering) or a sales concession paid by the issuer to the underwriter (in the case of an Initial Public Offering).

Purchases and sales of portfolio securities that are fixed income securities (for instance, money market instruments and 
bonds, notes and bills) usually are principal transactions. In a principal transaction, the party from whom the Fund purchases 
or to whom the Fund sells is acting on its own behalf (and not as the agent of some other party such as its customers). These 
securities normally are purchased directly from the issuer or from an underwriter or market maker for the securities. There 
usually are no brokerage commissions paid for these securities.

In the case of fixed income and equity securities traded in the over-the-counter markets, there is generally no stated 
commission, but the price usually includes an undisclosed commission or markup.

B.	 COMMISSIONS PAID

Table 5 in Appendix B shows the aggregate brokerage commissions paid for the last three fiscal years.

C.	ADVISER RESPONSIBILITY FOR PURCHASES AND SALES

The Adviser of the Fund places orders for the purchase and sale of securities with brokers and dealers selected by and in the 
discretion of the Adviser. The Fund does not have any obligation to deal with any specific broker or dealer in the execution 
of portfolio transactions. Allocations of transactions to brokers and dealers and the frequency of transactions are determined 
by the Adviser in its best judgment and in a manner deemed to be in the best interest of the Fund rather than by any formula.

The Adviser of the Fund seeks “best execution” for all portfolio transactions. This means that the Adviser seeks the most 
favorable price and execution available. The Adviser’s primary consideration in executing transactions for the Fund is 
prompt execution of orders in an effective manner and at the most favorable price available.

1. Choosing Brokers

The Adviser relies on outside research services provided by brokers to augment its knowledge of economic and corporate 
events to each client’s end benefit. The Adviser believes that such services save time and duplication of effort and aid in the 
performance of client accounts. Brokerage commissions generated by the trading activities of one client account may be 
used to provide research to assist the Adviser in carrying out its responsibilities both for that client account, as well as other 
accounts without tracing benefits to commissions generated by a particular client account.

In selecting a broker to execute securities transactions, the Adviser considers a variety of factors, including the value 
of research provided by the broker, the broker’s execution capability, the commission rate charged by the broker, the 
broker’s financial responsibility and the broker’s responsiveness to the Adviser. Subject to the criteria of Section 28(e) of 
the Securities Exchange Act of 1934 (“Section 28(e)”), the Adviser may pay a broker a brokerage commission in excess 
of that which another broker might have charged for effecting the same transactions, in recognition of these other factors. 
The Adviser believes it is important to its investment decision-making processes to have access to independent research.

Generally, research services provided by brokers may include information on the economy, industries, groups of securities, 
individual companies, statistical information, accounting and tax law interpretations, political developments, legal 
developments affecting portfolio securities, technical market action, credit analysis, risk measurement analysis, performance 
analysis and analysis of corporate responsibility issues. Such research services are received primarily in the form of access 
to various computer-generated data, written reports, telephone contacts and personal meetings with security analysts, and 
meetings arranged with corporate and industry spokespersons, economists, academicians, and government representatives. 
While brokers with whom the Adviser effects trades may provide the Adviser with their own internally produced research, 
in some cases, research services are generated by third parties and supplied to the Adviser by or through brokers provided 
that, in this case, the broker must directly incur the obligation to pay the third party.
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2. Aggregation of Orders

The Adviser will generally aggregate transactions provided that aggregation is consistent with its duty to seek best execution 
(which includes the duty to seek best price) for its clients and is consistent with the terms of the Adviser’s investment 
advisory agreement with each client for which trades are being aggregated. Prior to entering an aggregated trade order, the 
Adviser prepares a trading blotter allocating shares on a pro rata basis to the participating client accounts. The shares are 
allocated pro rata based on account size, but adjusted when necessary to reflect client specific factors such as recent additions 
or withdrawals, as well as client directives i.e., “no tobacco,” position size directives “no more than 3% at cost,” or “up to 
10% at market,” etc. In general, the Adviser strives to equalize positions in a security throughout its client base, to these 
target percentages equitably. If the order is partially filled, it will be allocated pro rata based on the trading blotter, although 
exceptions may be made for clients whose share percentage before the trade is more/or less than other clients, so that the 
additional shares purchased or sold bring all clients as close to the same targeted ownership percentage as is practicable. 
An aggregated order provides the participants the average share price for all the Adviser’s purchases/sales executed in that 
order throughout a given business day, with transaction costs shared pro rata based on each client’s participation in the 
transaction. Notwithstanding the foregoing, the order may be allocated on a basis different from that specified in the trading 
blotter if all client accounts receive fair and equitable treatment, and the reason for the difference is indicated in writing or 
by email and is approved in writing or by email by the Adviser’s Compliance Officer (or in his absence, his designee) no 
later than one hour after the opening of the markets on the trading day following the day on which the order is executed.

Under certain circumstances, it may be in a client’s best interest not to participate in an aggregate order with the Adviser’s 
other clients (e.g. this is generally the case for “Wrap” account clients whose commission costs are covered as part of 
the bundled fee that the Wrap participants pay to the Wrap sponsor). In such cases, the Adviser will place (or direct the 
responsible party to place) an order for that client at a set time (or times) during a trading day. The intent of this procedure is 
that by executing trades before, during, and after the aggregated trades, clients who are not part of the Adviser’s aggregated 
orders will achieve average execution prices that are substantially the same as all other Adviser clients.

Occasionally the Adviser will participate in Initial Public Offerings (IPO’s). In most cases, the Adviser is unable to purchase 
sufficient shares to fill all clients to a meaningful position. If sufficient shares are purchased, the security will be allocated as 
described in the preceding paragraph. If it is not practical to allocate on a pro rata basis as the number of shares purchased 
is so small, then allocation will be made alphabetically utilizing procedures which should not advantage or disadvantage 
any client account.

3. Portfolio Turnover

The frequency of portfolio transactions of the Fund (the portfolio turnover rate) will vary from year to year depending 
on many factors. Portfolio turnover rate is reported in the Prospectus. From time to time the Fund may engage in active 
short-term trading to take advantage of price movements affecting individual issues, groups of issues or markets. It is not 
the Fund’s intent, nor has it been its practice, to engage in active and frequent trading of its securities. This type of trading 
could increase the amount of capital gains realized by the Fund and total securities transactions costs. The Fund expects 
normal turnover in the range of 50-75%, although there can be periods of greater or lesser turnover based upon market and 
corporate earnings activity. An annual portfolio turnover rate of 100% would occur if all of the securities in the Fund were 
replaced once in a period of one year. Higher portfolio turnover rates may result in increased brokerage costs to the Fund 
and a possible increase in short-term capital gains or losses. For the years ended December 31, 2025, December 31, 2024 
and December 31, 2023, the portfolio turnover rate for the Fund was 77%, 77% and 69% respectively. 

D.	SECURITIES OF REGULAR BROKER-DEALERS

From time to time the Fund may acquire and hold securities issued by its “regular brokers and dealers” or the parents of 
those brokers and dealers. For this purpose, regular brokers and dealers means the 10 brokers or dealers that:(1) received the 
greatest amount of brokerage commissions during the Fund’s last fiscal year; (2) engaged in the largest amount of principal 
transactions for portfolio transactions of the Fund during the Fund’s last fiscal year; or (3) sold the largest amount of the 
Fund’s shares during the Fund’s last fiscal year.

Table 6 in Appendix B lists the regular brokers and dealers of the Funds whose securities (or the securities of the parent 
company) were acquired during the past fiscal year and the aggregate value of the Fund’s holdings of those securities as of 
the Fund’s most recent fiscal year.
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E.	 PORTFOLIO HOLDINGS

Portfolio holdings of the Fund are disclosed to the public on a quarterly basis in filings with the SEC. Specifically, the Fund’s 
portfolio holdings are considered publicly available when quarterly Form 13Fs are filed electronically by the Adviser, with 
the SEC, where they may be viewed by the public. Form 13F lists all securities held in accounts over which the Adviser has 
investment discretion. Form 13F must be filed within 45 days after the end of each calendar quarter. In addition, portfolio 
holdings as of the end of the Fund’s semi-annual fiscal periods are reported within 10 days of the mailing of the annual or 
semi-annual report (typically no later than 70 days after the end of each such period). You may request a copy of the Fund’s 
latest semi-annual report to shareholders by contacting the Transfer Agent at the address or phone number listed on the 
cover of this SAI or by accessing the EDGAR database on the SEC’s web site at http://www.sec.gov.

Monthly portfolio disclosures are filed with the SEC on Form N-PORT no later than 60 days after the end of each fiscal 
quarter. The monthly holdings reports on Form N-PORT for the first and second months of the fiscal quarter will remain 
non-public and the monthly holdings report for the third month of the fiscal quarter will become publicly available upon 
filing (with the exception of certain items).

In addition, the Adviser may make publicly available, on a monthly basis, information regarding the Fund’s top ten holdings 
(including name and percentage of the Fund’s assets invested in each such holding) and the percentage breakdown of 
the Fund’s investments by sector. This information is made available through marketing communications (including 
advertisements and sales literature), the Transfer Agent telephone customer service center, and the Fund’s web site at http://
www.soundshorefund.com. This information is released within 15 days after the month end.

The Board has also authorized disclosure of the Fund’s nonpublic portfolio holdings information to certain persons who 
provide services on behalf of the Fund or to its service providers in advance of public release. The Adviser, who manages 
the Fund’s portfolio, has regular and continuous access to the Fund’s portfolio holdings. In addition, the Administrator, 
Custodian, and Fund Accountant may have access to the Fund’s nonpublic portfolio holdings information on a daily basis. 
The Distributor and its affiliates may have access to the Fund’s non-public portfolio holdings information on a monthly 
basis. Mailing services and financial printers may have access to the Fund’s non-public portfolio holdings information prior 
to distribution to the public. Independent accountants receive nonpublic portfolio holding information at least annually and 
usually within seven days of the Fund’s fiscal year end and may also have access to a Fund’s nonpublic portfolio holdings 
information on an ongoing basis. The Directors, officers and legal counsel to the Fund may receive information on an as 
needed basis. The Board may authorize additional disclosure of the Fund’s portfolio holdings.

No compensation is received by the Fund, nor, to the Fund’s knowledge, paid to the Adviser or any other person in connection 
with the disclosure of the Fund’s portfolio holdings. The Fund’s, Adviser’s, and Distributor’s codes of ethics (collectively, 
“Codes”) are intended to address potential conflicts of interest arising from the misuse of information concerning the 
Fund’s portfolio holdings. The Fund’s service providers are subject to confidentiality provisions contained within their 
service agreements, professional codes, or other policies that address conflicts of interest arising from the misuse of this 
information.

Any conflict identified by the Fund resulting from the disclosure of nonpublic portfolio holdings information between the 
interests of shareholders and those of the Adviser, the Distributor or any of their affiliates will be reported to the Board for 
appropriate action.

There is no assurance that the Fund’s portfolio holdings disclosure policy will protect the Fund against potential misuse of 
holdings information by individuals or firms in possession of that information.

http://www.sec.gov
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6. ADDITIONAL PURCHASE AND REDEMPTION INFORMATION

A.	GENERAL INFORMATION

Shareholders may effect purchases or redemptions or request any shareholder privilege by contacting the Transfer Agent at 
P.O. Box 588, Portland, Maine 04112, or by calling (800) 551-1980. 

The Fund accepts orders for the purchase or redemption of shares on any weekday except days when the New York Stock 
Exchange is closed.

B.	 ADDITIONAL PURCHASE INFORMATION

Shares of the Fund are offered on a continuous basis by the Distributor at NAV per share without any sales charge. 
Accordingly, the offering price per share is the same as the NAV per share.

The Fund reserves the right to refuse any purchase request.

Fund shares are normally issued for cash only. In the Adviser’s discretion, however, the Fund may accept portfolio securities 
that meet the investment objective and policies of the Fund as payment for Fund shares. The Fund will only accept securities 
that: (1) are not restricted as to transfer by law and are not illiquid; and (2) have a value that is readily ascertainable (and 
not established by fair valuation).

1. IRAs

All contributions into an IRA through the automatic investing service are treated as IRA contributions made during the year 
the investment is received.

2. UGMAs/UTMAs

If the trustee’s name is not in the account registration of a gift or transfer to minor (“UGMA/UTMA”) account, the investor 
must provide a copy of the trust document.

3. Purchases through Financial Institutions

You may purchase and redeem shares through Financial Institutions. Certain Financial Institutions may authorize their 
agents to receive purchase, redemption or other requests relating to the Fund. Your order will be priced at the Fund’s 
NAV next calculated after the Financial Institution receives your order so long as the Financial Institution transmits such 
order to the Fund consistent with the Prospectus or the Financial Institution’s contractual arrangements with the Fund and/
or its agents. Financial institutions may charge their customers a fee for their services and are responsible for promptly 
transmitting purchase, redemption and other requests to the Fund.

If you purchase shares through a Financial Institution, you will be subject to the Financial Institution’s procedures, which 
may include charges, limitations, investment minimums, cutoff times and restrictions in addition to, or different from, those 
applicable when you invest in the Fund directly.

The Fund is not responsible for the failure of any Financial Institution to carry out its obligations.

Investors purchasing shares of the Fund through a Financial Institution should read any materials and information provided 
by the Financial Institution to acquaint themselves with its procedures and any fees that the Financial Institution may charge.

C.	ADDITIONAL REDEMPTION INFORMATION

The Fund may redeem shares involuntarily to reimburse the Fund for any loss sustained by reason of the failure of a 
shareholder to make full payment for shares purchased by the shareholder or to collect any charge relating to transactions 
effected for the benefit of a shareholder which is applicable to the Fund’s shares as provided in the Prospectus.

1. Suspension of Right of Redemption

The right of redemption may not be suspended, except for any period during which: (1) the New York Stock Exchange, Inc. 
is closed (other than customary weekend and holiday closings) or during which the Securities and Exchange Commission 
determines that trading thereon is restricted; (2)  an emergency (as determined by the SEC) exists as a result of which 
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disposal by the Fund of its securities is not reasonably practicable or as a result of which it is not reasonably practicable 
for the Fund to fairly determine the value of its net assets; or (3) the SEC may by order permit for the protection of the 
shareholders of the Fund.

2. Redemption in Kind

Redemption proceeds normally are paid in cash. Payments may be made wholly or partly in portfolio securities, however, 
if the Board determines conditions exist which would make payment in cash detrimental to the best interests of the Fund. If 
redemption proceeds are paid wholly or partly in portfolio securities, brokerage costs may be incurred by the shareholder in 
converting the securities to cash. The Fund has filed an election with the SEC pursuant to which the Fund may only effect 
a redemption in portfolio securities if the particular shareholder is redeeming more than $250,000 or 1% of the Fund’s total 
net assets, whichever is less, during any 90-day period. In the opinion of the Fund’s management, however, the amount of 
a redemption request would have to be significantly greater than $250,000 or 1% of total net assets before a redemption 
wholly or partly in portfolio securities would be made.

D.	NAV DETERMINATION

The Fund values securities for which market quotations are readily available at current market value other than certain short-
term securities which may be valued at amortized cost. Exchange traded securities for which market quotations are readily 
available are valued using the last reported sales price, or official closing price, provided by independent pricing services 
as of the close of trading on the market or exchange for which they are primarily traded on each Fund business day. In the 
absence of sales, such securities are valued at the mean of the last bid and asked price. Non-exchange traded securities for 
which quotations are readily available are generally valued at the mean between the current bid and asked prices provided 
by independent pricing services. Fixed income securities may be valued at prices supplied by the Fund’s pricing agent based 
on broker or dealer supplied valuations or matrix pricing, a method of valuing securities by reference to the value of other 
securities with similar characteristics, such as rating, interest rate and maturity. Investments in other open-end regulated 
investment companies are valued at NAV. Pursuant to Rule 2a-5 under the Investment Company Act of 1940, the Board 
has designated the Adviser as the Fund's valuation designee, subject to its oversight.  The Adviser will make any fair value 
determinations for securities and other assets held by the Fund. The Adviser will make such determinations, in accordance 
with policies and procedures that have been approved by the Board, if market quotations are not readily available (including 
a short and temporary lapse in the provision of a price by the regular pricing source), or, if in the judgment of the Adviser, 
the prices or values available do not represent the fair value of the instrument.

E.	 NYSE HOLIDAY SCHEDULE

The NYSE is open every week, Monday through Friday, except when the following holidays are celebrated: New Year’s 
Day, Martin Luther King, Jr. Day (the third Monday in January), Washington’s Birthday, Good Friday, Memorial Day 
(the last Monday in May), Juneteenth National Independence Day, Independence Day, Labor Day (the first Monday in 
September), Thanksgiving Day (the fourth Thursday in November) and Christmas Day. Exchange holiday schedules are 
subject to change without notice. The NYSE may close early on the day before each of these holidays and the day after 
Thanksgiving Day.

To the extent that the Fund’s portfolio investments trade in markets on days when the Fund is not open for business, the 
value of the Fund’s assets may vary on those days. In addition, trading in certain portfolio investments may not occur on 
days the Fund is open for business. If the exchange or market on which the Fund’s underlying investments are primarily 
traded closes early, the NAV may be calculated prior to its normal calculation time. For example, the primary trading 
markets for the Fund may close early on the day before certain holidays and the day after Thanksgiving Day.

F.	 DISTRIBUTIONS

Distributions of net investment income and capital gain will be reinvested on the payment date at the Fund’s NAV on the 
ex-date for such distributions. Cash payments may be made more than seven days following the date on which distributions 
would otherwise be reinvested.
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7. TAXATION

The tax information set forth in the Prospectus and the information in this section relates solely to Federal income tax law 
and assumes that the Fund qualifies as a regulated investment company (as discussed below). Such information is only a 
summary of certain key Federal income tax considerations affecting the Fund and its shareholders that are not described 
in the Prospectus. No attempt has been made to present a complete explanation of the Federal tax treatment of the Fund or 
the implications to shareholders. The discussions here and in the Prospectus are not intended as substitutes for careful tax 
planning.

This “Taxation” section is based on the Code and applicable regulations in effect on the date hereof. Future legislative or 
administrative changes or court decisions may significantly change the tax rules applicable to the Fund and its shareholders. 
Any of these changes or court decisions may have a retroactive effect.

All investors should consult their own tax advisor as to the federal, state, local and foreign tax provisions applicable to 
them.

A.	QUALIFICATION AS A REGULATED INVESTMENT COMPANY

The Fund intends for each tax year to qualify as a “regulated investment company” under the Code. This qualification does 
not involve governmental supervision of management or investment practices or policies of the Fund.

The tax year-end of the Fund is December 31 (the same as the Fund’s fiscal year end).

1. Meaning of Qualification

As a regulated investment company, the Fund will not be subject to Federal income tax on the portion of its income and 
gains that it distributes to shareholders. In order to qualify as a regulated investment company the Fund must satisfy the 
following requirements:

•	 The Fund must distribute at least 90% of its net investment income and net short-term capital gains for the 
tax year. (Certain distributions made by the Fund after the close of its tax year are considered distributions 
attributable to the previous tax year for purposes of satisfying this requirement.)

•	 The Fund must derive at least 90% of its gross income each year from dividends, interest, payments with 
respect to securities loans, income from certain publicly traded partnerships, and gains from the sale or 
other disposition of securities, or other income derived from its business of investing in securities.

•	 The Fund must satisfy the following asset diversification test at the close of each quarter of the Fund’s 
tax year: (1) at least 50% of the value of the Fund’s assets must consist of cash and cash items, U.S. 
government securities, securities of other regulated investment companies, and securities of other issuers 
(as to which the Fund has not invested more than 5% of the value of the Fund’s total assets in securities 
of the issuer and as to which the Fund does not hold more than 10% of the outstanding voting securities 
of the issuer); and (2) no more than 25% of the value of the Fund’s total assets may be invested in the 
securities of any one issuer (other than U.S. Government securities and securities of other regulated 
investment companies), certain publicly traded partnerships, or in two or more issuers which the Fund 
controls and which are engaged in the same or similar trades or businesses.

2. Failure to Qualify

If for any tax year the Fund does not qualify as a regulated investment company, all of its taxable income (including its 
net capital gain) will be subject to tax at regular corporate rates without any deduction for dividends to shareholders, and 
the dividends will be taxable to the shareholders as ordinary income to the extent of the Fund’s current and accumulated 
earnings and profits. These distributions generally may be eligible for the dividends-received deduction in the case of 
corporate shareholders or dividends qualified for lower tax rates in the case of individual shareholders.

Failure to qualify as a regulated investment company would thus have a negative impact on the Fund’s income and 
performance. It is possible that the Fund will not qualify as a regulated investment company in any given tax year.
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B.	 FUND DISTRIBUTIONS

The Fund anticipates distributing substantially all of its net investment income semi-annually each tax year. These 
distributions are taxable to shareholders as ordinary income. A portion of these distributions may qualify for the 50% 
dividends-received deduction for corporate shareholders if certain holding period requirements are satisfied.

Some of the Fund’s distributions may be treated as “qualified dividend income,” taxable to individuals at a maximum 
Federal tax rate of 20%. A distribution is treated as qualified dividend income to the extent that the Fund receives dividend 
income from taxable domestic corporations and certain qualified foreign corporations and passthrough qualified dividend 
income from certain REITs, provided that certain holding period and other requirements are met by both the Fund and the 
shareholder receiving the distribution.

The Fund anticipates distributing substantially all of its net capital gain for each tax year. These distributions generally 
are made annually, but the Fund may make additional distributions of net capital gain at any time during the year. These 
distributions are taxable to shareholders as long-term capital gain, regardless of how long a shareholder has held shares.

The Fund may have capital loss carryovers (unutilized capital losses from prior years). Capital losses may be carried 
forward indefinitely and may be used to offset any current capital gain. All capital loss carryovers are listed in the Fund’s 
financial statements. Any such losses may not be carried back.

Distributions by the Fund that do not constitute ordinary income dividends or capital gain dividends will be treated as a 
return of capital. Return of capital distributions reduce the shareholder’s tax basis in the shares and are treated as gain from 
the sale of the shares to the extent the shareholder’s basis would be reduced below zero.

Non-corporate taxpayers generally may deduct 20% of “qualified business income” derived either directly or through 
partnerships or S corporations. For this purpose, “qualified business income” generally includes ordinary real estate 
investment trust (“REIT”) dividends and income derived from master limited partnership (“MLP”) investments. This 
deduction is available with respect to dividends received by the Fund from a REIT if certain requirements are met. There 
is currently no mechanism for the Fund, to the extent that the Fund invests in MLPs, to pass through to non- corporate 
shareholders the character of income derived from MLP investments so as to allow such shareholders to claim this 
deduction. It is uncertain whether future legislation or other guidance will enable the Fund to pass through to non-corporate 
shareholders the ability to claim this deduction.

All distributions by the Fund will be treated in the manner described above regardless of whether the distribution is paid in 
cash or reinvested in additional shares of the Fund (or of another Fund). Shareholders receiving a distribution in the form 
of additional shares will be treated as receiving a distribution in an amount equal to the cash that they would have received 
if they had elected to receive the distribution in cash.

A shareholder may purchase shares whose net asset value at the time reflects undistributed net investment income or 
recognized capital gain, or unrealized appreciation in the value of the assets of the Fund. Distributions of these amounts 
are taxable to the shareholder in the manner described above, although the distribution economically constitutes a return of 
capital to the shareholder.

Shareholders purchasing shares of the Fund just prior to the ex-dividend date of a distribution will be taxed on the entire 
amount of the distribution received, even though the net asset value per share on the date of the purchase reflected the 
amount of the distribution.

If a shareholder holds shares for six months or less and redeems shares at a loss after receiving a capital gain distribution, 
the loss will be treated as a long-term capital loss to the extent of the capital gain distribution.

Ordinarily, shareholders are required to take distributions by the Fund into account in the year in which they are made. A 
distribution declared in October, November or December of any year and payable to shareholders of record on a specified 
date in those months, however, is deemed to be received by the shareholders (and made by the Fund) on December 31 of 
that calendar year if the distribution is actually paid in January of the following year.

An additional 3.8% Medicare tax is imposed on certain net investment income (including ordinary dividends and capital 
gain distributions received from the Fund and net gains from redemptions or other taxable dispositions of Fund shares) 
of U.S. individuals, estates and trusts to the extent that such person’s “modified adjusted gross income” (in the case of an 
individual) or “adjusted gross income” (in the case of estates or trusts) exceeds a threshold amount.
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Shareholders will be advised annually as to the Federal income tax consequences of distributions made (or deemed made) 
to them during the year.

C.	FEDERAL EXCISE TAX

A 4% non-deductible excise tax is imposed on a regulated investment company that fails to distribute in each calendar year 
an amount at least equal to: (1) 98% of its ordinary taxable income (taking into account certain deferrals and elections) for 
the calendar year; (2) 98.2% of its capital gain net income for the one-year period ended on October 31 of the calendar year; 
and (3) any undistributed amounts described in (1) and (2) above from the prior year on which the Fund paid no U.S. federal 
tax. The Fund has elected to substitute its December tax year for the one-year period ending on October 31.

For purposes of calculating the excise tax, the Fund reduces its capital gain net income (but not below its net capital gain) 
by the amount of any net ordinary loss for the calendar year.

The Fund intends to make sufficient distributions of its ordinary taxable income and capital gain net income prior to the 
end of each calendar year to avoid liability for the excise tax. Investors should note, however, that the Fund might in certain 
circumstances be required to liquidate portfolio investments to make sufficient distributions to avoid excise tax liability. 
Moreover, the Fund cannot guarantee that it will make sufficient distributions to eliminate all income and excise taxes in 
every year.

D.	SALE OR REDEMPTION OF SHARES

In general, a shareholder will recognize gain or loss on the sale or redemption of shares of the Fund in an amount equal 
to the difference between the proceeds of the sale or redemption and the shareholder’s adjusted tax basis in the shares. All 
or a portion of any loss so recognized may be disallowed if the shareholder purchases other shares of the Fund within 30 
days before or after the sale or redemption (a so called “wash sale”). In general, any gain or loss arising from the sale or 
redemption of shares of the Fund will be considered capital gain or loss and will be long-term capital gain or loss if the 
shares were held for longer than one year. Any capital loss arising from the sale or redemption of shares held for six months 
or less, however, is treated as a long-term capital loss to the extent of the amount of capital gain distributions received on 
such shares. For this purpose, the special holding period rules of Code Section 246(c)(3) and (4) generally will apply in 
determining the holding period of shares. Individual shareholders generally may deduct in any year only $3,000 of capital 
losses that are not offset by capital gains and remaining losses may be carried over to future years. Corporations may 
generally deduct capital losses only against capital gains with certain carryovers from excess losses.

E.	 WITHHOLDING TAX

The Fund will be required to withhold Federal income tax at the required Federal backup withholding rate on distributions 
paid to any shareholder: (1) who has failed to provide a correct taxpayer identification number; (2) who is subject to backup 
withholding by the IRS for failure to report the receipt of interest or dividend income properly; or (3) who has failed to 
certify to the Fund that it is not subject to backup withholding or that it is a “C corporation” or other “exempt recipient.” 
Tax withholding at the rate of 30% (or lower treaty rate if applicable) will also generally apply to dividends paid to any 
non-U.S. shareholder.

The Fund is also required to withhold U.S. tax (at a 30% rate) under FATCA on payment of dividends to certain non-U.S. 
entities that fail to comply (or be deemed compliant) with extensive new reporting and withholding requirements designed 
to inform the U.S. Department of the Treasury of U.S.-owned foreign investment accounts. Shareholders may be requested 
to provide additional information to the Fund to enable the Fund to determine whether withholding is required.

F.	 STATE, LOCAL AND ESTATE TAXES

The tax rules of the various states of the U.S. and their local jurisdictions with respect to distributions from the Fund can 
differ from the rules for Federal income taxation described above. These state and local rules are not discussed herein. 
Shareholders are urged to consult their tax advisers as to the consequences of state and local tax rules with respect to an 
investment in the Fund, distributions from the Fund, the applicability of state and local taxes and related matters. Non-U.S. 
shareholders may also be subject to U.S. estate tax with respect to their Fund shares.
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8. OTHER MATTERS

A.	GENERAL INFORMATION

Sound Shore Fund, Inc. was organized as a corporation under the laws of the State of Maryland on February 15, 1985. The 
Fund has operated under that name and as an investment company since that date.

Sound Shore Fund, Inc. is registered with the SEC as an open-end, management investment company (a “mutual fund”) 
under the 1940 Act. The Fund is diversified as that term is defined by the 1940 Act. The Fund offers shares of its common 
stock.

It is not intended that meetings of shareholders be held except when required by Federal or Maryland law and all shareholders 
of the Fund are entitled to vote at shareholders’ meetings. The total number of shares of common stock which the Fund is 
authorized to issue is 200,000,000, par value $0.001 per share of which 100,000,000 shares are designated to the Investor 
Class and 100,000,000 shares are designated to the Institutional Class. The Board may, without shareholder approval, 
classify or re-classify any unissued shares into other classes or series of shares.

The Fund’s existence is of unlimited duration.

B.	 CODE OF ETHICS

The Fund, the Adviser and the Distributor have adopted codes of ethics under Rule 17j-1 of the 1940 Act which are designed 
to address conflicts of interest between the Fund and personnel of the Fund, the Adviser and the Distributor. Subject to 
certain restrictions, the codes permit such personnel to invest in securities, including securities that may be purchased or 
held by the Fund.

C.	SHAREHOLDER VOTING AND OTHER RIGHTS

Each share of the Fund has equal dividend, distribution, liquidation and voting rights (except as to matters relating exclusively 
to one class of shares), and fractional shares have those rights proportionately. Maryland law does not require the Fund to 
hold annual meetings of shareholders, and it is anticipated that shareholder meetings will be held only when specifically 
required by Federal or state law. There are no conversion or preemptive rights in connection with shares of the Fund.

All shares, when issued in accordance with the terms of the offering, will be fully paid and non-assessable.

A shareholder in the Fund is entitled to the shareholder’s pro rata share of all distributions arising from the Fund’s assets 
and, upon redeeming shares, will receive the portion of the Fund’s net assets represented by the redeemed shares.

D.	FUND OWNERSHIP

As of April 6, 2026, the percentage of shares owned by all Officers and Directors of the Fund as a group was less than 1% of 
the aggregate number of shares of the Fund’s Investor Class and Institutional Class. Fund shares held through an employer-
sponsored profit-sharing plan (see Table 7 in Appendix B) are not included for this purpose.

As of April 6, 2026, certain shareholders of record owned 5% or more of a class of shares of the Fund. These shareholders 
and any shareholder known by the Fund to own beneficially 5% or more of a class of shares of the Fund are listed in Table 
7 of Appendix B.

From time to time, certain shareholders may own a large percentage of the shares of the Fund. Accordingly, those shareholders 
may be able to greatly affect (if not determine) the outcome of a shareholder vote. As of April 6, 2026, any person who 
owned of record or was known by the Fund to own beneficially more than 25% of the aggregate shares of both classes of 
the Fund are listed in Table 7 of Appendix B.

E.	 LIMITATIONS ON DIRECTORS’ AND OFFICERS LIABILITY

The Articles of Incorporation of the Fund provide that the Directors and officers will be indemnified to the fullest extent 
permitted by the general corporation law of the State of Maryland. However, the 1940 Act limits this scope by providing 
that no Director or officer will be protected against liability to the Fund or its shareholders to which he would otherwise 
be subject by reason of willful misfeasance, bad faith, gross negligence or reckless disregard of the duties involved in the 
conduct of his office.
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F.	 PROXY VOTING PROCEDURES

The Board has approved policies and procedures governing the voting of proxies relating to the portfolio securities of the 
Fund. Those procedures provide for the delegation of the voting of proxies relating to the Fund’s portfolio securities to 
the Adviser. Copies of the Adviser’s proxy voting procedures are included in Appendix C. Information regarding how the 
Fund voted proxies relating to portfolio securities during the most recent twelve-month period ended June 30 is available 
(1) without charge, upon request, by contacting the Transfer Agent at (800) 551-1980; (2) on the Fund’s web site at www.
soundshorefund.com and (3) on the SEC’s web site at http://www.sec.gov.

G.	REGISTRATION STATEMENT

This SAI and the Prospectus do not contain all the information included in the Fund’s registration statement filed with the 
SEC under the 1933 Act with respect to the securities offered hereby. The complete registration statement, including the 
exhibits filed therewith, may be examined at the office of the SEC in Washington, D.C. or at www.sec.gov, the web site of 
the SEC.

Statements contained herein and in the Prospectus as to the contents of any contract or other documents are not necessarily 
complete, and, in each instance, are qualified by, and reference is made to the copy of such contract or other documents filed 
as exhibits to the registration statement.

H.	FINANCIAL STATEMENTS

The Fund’s financial statements and financial highlights for the fiscal year ended December 31, 2025 are incorporated 
herein by reference into this SAI from the Fund’s Annual Report to shareholders. The Fund’s financial statements and 
financial highlights included in the Fund’s Annual Report to shareholders have been audited by Cohen & Company, Ltd., an 
independent registered public accounting firm, as stated in their report, which is incorporated herein by reference, and have 
been so incorporated in reliance upon the reports of such firm.
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APPENDIX A – DESCRIPTION OF SECURITIES RATINGS

A. CORPORATE BONDS (INCLUDING CONVERTIBLE BONDS) AND PREFERRED STOCK 

1. Moody’s Investors Service 

Aaa Obligations rated Aaa are judged to be of the highest quality, subject to the lowest level of credit 
risk.

Aa Obligations rated Aa are judged to be of high quality and are subject to very low credit risk.

A Obligations rated A are judged to be upper-medium grade and are subject to low credit risk.

Baa Obligations rated Baa are judged to be medium-grade and subject to moderate credit risk and as 
such may possess certain speculative characteristics.

Ba Obligations rated Ba are judged to be speculative and are subject to substantial credit risk.

B Obligations rated B are considered speculative and are subject to high credit risk.

Caa Obligations rated Caa are judged to be speculative of poor standing and are subject to very high 
credit risk.

Ca Obligations rated Ca are highly speculative and are likely in, or very near, default, with some 
prospect of recovery of principal and interest.

C Obligations rated C are the lowest rated and are typically in default, with little prospect for 
recovery of principal or interest.

Note: Moody’s appends numerical modifiers 1, 2, and 3 to each generic rating classification from Aa 
through Caa. The modifier 1 indicates that the obligation ranks in the higher end of its generic 
rating category; the modifier 2 indicates a mid-range ranking; and the modifier 3 indicates a 
ranking in the lower end of that generic rating category. Additionally, a “(hyb)” indicator is 
appended to all ratings of hybrid securities issued by banks, insurers, finance companies, and 
securities firms.*

* By their terms, hybrid securities allow for the omission of scheduled dividends, interest, or 
principal payments, which can potentially result in impairment if such an omission occurs. Hybrid 
securities may also be subject to contractually allowable write-downs of principal that could result 
in impairment. Together with the hybrid indicator, the long-term obligation rating assigned to a 
hybrid security is an expression of the relative credit risk associated with that security

2. S&P Global Ratings

AAA An obligation rated ‘AAA’ has the highest rating assigned by S&P’s. The obligor’s capacity to 
meet its financial commitment on the obligation is extremely strong.

AA An obligation rated ‘AA’ differs from the highest-rated obligations only to a small degree. The 
obligor’s capacity to meet its financial commitment on the obligation is very strong.
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A An obligation rated ‘A’ is somewhat more susceptible to the adverse effects of changes in 
circumstances and economic conditions than obligations in higher-rated categories. However, the 
obligor’s capacity to meet its financial commitment on the obligation is still strong.

BBB An obligation rated ‘BBB’ exhibits adequate protection parameters. However, adverse economic 
conditions or changing circumstances are more likely to lead to a weakened capacity of the 
obligor to meet its financial commitment on the obligation.

BB; B;
CCC;
CC; and
C

Obligations rated ‘BB’, ‘B’, ‘CCC’, ‘CC’, and ‘C’ are regarded as having significant speculative 
characteristics. ’BB’ indicates the least degree of speculation and ‘C’ the highest. While such 
obligations will likely have some quality and protective characteristics, these may be outweighed 
by large uncertainties or major exposures to adverse conditions.

BB An obligation rated ‘BB’ is less vulnerable to nonpayment than other speculative issues. However, 
it faces major ongoing uncertainties or exposure to adverse business, financial, or economic 
conditions which could lead to the obligor’s inadequate capacity to meet its financial commitment 
on the obligation.

B An obligation rated ‘B’ is more vulnerable to nonpayment than obligations rated ‘BB’, but the 
obligor currently has the capacity to meet its financial commitment on the obligation. Adverse 
business, financial, or economic conditions will likely impair the obligor’s capacity or willingness 
to meet its financial commitment on the obligation.

CCC An obligation rated ‘CCC’ is currently vulnerable to nonpayment, and is dependent upon 
favorable business, financial, and economic conditions for the obligor to meet its financial 
commitment on the obligation. In the event of adverse business, financial, or economic conditions, 
the obligor is not likely to have the capacity to meet its financial commitment on the obligation.

CC An obligation rated ‘CC’ is currently highly vulnerable to nonpayment.

C A ‘C’ rating is assigned to obligations that are currently highly vulnerable to nonpayment, 
obligations that have payment arrearages allowed by the terms of the documents, or obligations of 
an issuer that is the subject of a bankruptcy petition or similar action which have not experienced 
a payment default. Among others, the ‘C’ rating may be assigned to subordinated debt, preferred 
stock or other obligations on which cash payments have been suspended in accordance with 
the instrument’s terms or when preferred stock is the subject of a distressed exchange offer, 
whereby some or all of the issue is either repurchased for an amount of cash or replaced by other 
instruments having a total value that is less than par.

D An obligation rated ‘D’ is in payment default. The ‘D’ rating category is used when payments 
on an obligation are not made on the date due, unless S&P’s believes that such payments will be 
made within five business days, irrespective of any grace period. The ‘D’ rating also will be used 
upon the filing of a bankruptcy petition or the taking of similar action if payments on an obligation 
are jeopardized. An obligation’s rating is lowered to ‘D’ upon completion of a distressed exchange 
offer, whereby some or all of the issue is either repurchased for an amount of cash or replaced by 
other instruments having a total value that is less than par.

NR This indicates that no rating has been requested, that there is insufficient information on which to 
base a rating, or that S&P’s does not rate a particular obligation as a matter of policy.

Note The ratings from ‘AA’ to ‘CCC’ may be modified by the addition of a plus (+) or minus (-) sign to 
show relative standing within the major rating categories.
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3. Fitch Ratings 

AAA Highest credit quality. ‘AAA’ ratings denote the lowest expectation of credit risk. They are 
assigned only in case of exceptionally strong capacity for payment of financial commitments. This 
capacity is highly unlikely to be adversely affected by foreseeable events.

AA Very high credit quality. ‘AA’ ratings denote expectations of very low credit risk. They indicate 
very strong capacity for payment of financial commitments. This capacity is not significantly 
vulnerable to foreseeable events.

A High credit quality. ‘A’ ratings denote expectations of low credit risk. The capacity for payment of 
financial commitments is considered strong. This capacity may, nevertheless, be more vulnerable 
to adverse business or economic conditions than is the case for higher ratings.

BBB Good credit quality. ‘BBB’ ratings indicate that expectations of credit risk are currently low. The 
capacity for payment of financial commitments is considered adequate but adverse business or 
economic conditions are more likely to impair this capacity.

BB Speculative. ‘BB’ ratings indicate an elevated vulnerability to credit risk, particularly in the event 
of adverse changes in business or economic conditions over time; however, business or financial 
alternatives may be available to allow financial commitments to be met.

B Highly speculative. ‘B’ ratings indicate that material credit risk is present.

CCC Substantial credit risk. ‘CCC’ ratings indicate that substantial credit risk is present.

CC Very high levels of credit risk. ‘CC’ ratings indicate very high levels of credit risk.

C Exceptionally high levels of credit risk. ‘C’ indicates exceptionally high levels of credit risk.

Note The modifiers “+” or “-” may be appended to a rating to denote relative status within major rating 
categories. Such suffixes are not added to the ‘AAA’ obligation rating category, or to corporate 
finance obligation ratings in the categories below ‘CCC’.

B. SHORT TERM RATINGS 

1. Moody’s Investors Service 

P-1 Issuers (or supporting institutions) rated Prime-1 have a superior ability to repay short-term debt 
obligations.

P-2 Issuers (or supporting institutions) rated Prime-2 have a strong ability to repay short-term debt 
obligations.

P-3 Issuers (or supporting institutions) rated Prime-3 have an acceptable ability to repay short-term 
obligations.

NP Issuers (or supporting institutions) rated Not Prime do not fall within any of the Prime rating 
categories.
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2. S&P’s 

A-1 A short-term obligation rated ‘A-1’ is rated in the highest category by S&P’s. The obligor’s 
capacity to meet its financial commitment on the obligation is strong. Within this category, certain 
obligations are designated with a plus sign (+). This indicates that the obligor’s capacity to meet 
its financial commitment on these obligations is extremely strong.

A-2 A short-term obligation rated ‘A-2’ is somewhat more susceptible to the adverse effects of 
changes in circumstances and economic conditions than obligations in higher rating categories. 
However, the obligor’s capacity to meet its financial commitment on the obligation is satisfactory.

A-3 A short-term obligation rated ‘A-3’ exhibits adequate protection parameters. However, adverse 
economic conditions or changing circumstances are more likely to lead to a weakened capacity of 
the obligor to meet its financial commitment on the obligation.

B A short-term obligation rated ‘B’ is regarded as vulnerable and has significant speculative 
characteristics. The obligor currently has the capacity to meet its financial commitments; however, 
it faces major ongoing uncertainties which could lead to the obligor’s inadequate capacity to meet 
its financial commitments.

C A short-term obligation rated ‘C’ is currently vulnerable to nonpayment and is dependent upon 
favorable business, financial, and economic conditions for the obligor to meet its financial 
commitment on the obligation.

D A short-term obligation rated ‘D’ is in payment default. The ‘D’ rating category is used when 
payments on an obligation are not made on the date due, unless S&P’s believes that such 
payments will be made within a stated grace period. However, any stated grace period longer than 
five business days will be treated as five business days. The ‘D’ rating also will be used upon the 
filing of a bankruptcy petition or the taking of a similar action if payments on an obligation are 
jeopardized.

3. Fitch Ratings 

F1 Highest short-term credit quality. Indicates the strongest intrinsic capacity for timely payment of 
financial commitments; may have an added “+” to denote any exceptionally strong credit feature.

F2 Good short-term credit quality. Good intrinsic capacity for timely payment of financial 
commitments.

F3 Fair short-term credit quality. The intrinsic capacity for timely payment of financial commitments 
is adequate.

B Speculative short-term credit quality. Minimal capacity for timely payment of financial 
commitments, plus heightened vulnerability to near term adverse changes in financial and 
economic conditions.

C High short-term default risk. Default is a real possibility.

RD Restricted default. Indicates an entity that has defaulted on one or more of its financial 
commitments, although it continues to meet other financial obligations. Applicable to entity 
ratings only.
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D Default. Indicates a broad-based default event for an entity, or the default of a short-term 
obligation.
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APPENDIX B – MISCELLANEOUS TABLES

Table 1 – Investment Advisory Fees

The following table shows the dollar amount of fees accrued with respect to the Fund, the amount of fees waived and/
or expenses reimbursed by the Adviser, if any, and the actual fees retained by the Adviser. The data are for the last three 
fiscal years.

Year Ended
Advisory Fees 

Accrued

Institutional Class 
Shares Expenses 

Reimbursed
Advisory Fees 

Received
December 31, 2025 $7,073,900 $457,732 $6,616,168
December 31, 2024 $7,499,736 $469,967 $7,029,769
December 31, 2023 $6,634,066 $442,625 $6,191,441

Table 2 –  Compliance Fees

The following table shows the dollar amount of fees and expenses paid to FFOS and its affiliates for Compliance Services 
rendered to the Fund, the amount of fees waived by FFOS and its affiliates, if any, and the actual fees and expenses 
received by FFOS and its affiliates for the last three fiscal years. 

Year Ended Compliance Fee Paid
Compliance Fee 

Waived
Compliance Fee 

Received
December 31, 2025 $95,200 $0 $95,200
December 31, 2024 $90,000 $0 $90,000
December 31, 2023 $84,405 $0 $84,405

Table 3 –  PFO/Treasurer Services

The following table shows the dollar amount of fees and expenses paid to FMS and its affiliates for PFO/treasurer services 
rendered to the Fund, the amount of fees waived by FMS and its affiliates, if any, and the actual fees and expenses 
received by FMS and its affiliates for the last three fiscal years. 

Year Ended
PFO/Treasurer Fee 

Paid
PFO/Treasurer Fee 

Waived
PFO/Treasurer Fee 

Received
December 31, 2025 $60,774 $0 $60,774
December 31, 2024 $60,536 $0 $60,536
December 31, 2023 $60,597 $0 $60,597

The following shows the dollar amount of fees accrued with respect to the Fund, the amount of fees waived by Apex, if any, 
and the actual fees retained by Apex. The data are for the last three fiscal years. 

Year Ended
Administration Fees 

Accrued
Administration Fees 

Waived
Administration Fees 

Received
December 31, 2025 $150,587 $0 $150,587
December 31, 2024 $152,077 $0 $152,077
December 31, 2023 $150,000 $0 $150,000

Table 5 – Commissions

The following table shows the aggregate brokerage commissions of the Fund. The data are for the last three fiscal years.

Year Ended Aggregate Brokerage Commissions ($) Paid
December 31, 2025 $800,632
December 31, 2024 $776,873
December 31, 2023 $757,439
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Table 6 – Securities of Regular Brokers or Dealers

The following table lists the Fund’s regular brokers-dealers whose securities (or the securities of the parent company) 
were acquired during the past fiscal year and the aggregate value of the Fund’s holdings of those securities as 
of December 31, 2025. 

Regular Broker or Dealer Value of Securities Held
Bank of America Corp. $25,638,800
Citigroup, Inc. $27,066,829

Table 7 – 5% Shareholders

The following table lists, as of April 6, 2026, (1) Control Persons- the persons who owned 25% or more of the outstanding 
shares of the applicable class, and (2) Principal holders- the persons who owned of record or beneficially 5% or more 
of the outstanding shares of the applicable class. The Fund believes that these shares were owned of record by such 
shareholders for their fiduciary, agency or custody accounts.

INVESTOR CLASS % of Class
NATIONAL FINANCIAL SERVICES LLC
FBO OUR CUSTOMERS
NEWPORT OFFICE CENTER III, 5TH FLOOR
499 WASHINGTON BOULEVARD
JERSEY CITY, NJ 07310

31.39% (of record)

CHARLES SCHWAB & CO INC MUTUAL FUND
SPL CSTDY A-C FOR EXCL BNFT CUST
101 MONTGOMERY STREET
SAN FRANCISCO, CA 94104

30.73 % (of record)

INSTITUTIONAL CLASS % of Class
NATIONAL FINANCIAL SERVICES LLC
FBO OUR CUSTOMERS
ATTN MUTUAL FUNDS DEPARTMENT 4TH FLOOR
499 WASHINGTON BOULEVARD
JERSEY CITY, NJ 07310

34.92 % (of record)

CHARLES SCHWAB & CO INC MUTUAL FUND
SPL CSTDY A-C FOR EXCL BNFT CUST
101 MONTGOMERY STREET
SAN FRANCISCO, CA 94104

27.76 % (of record)

SOUND SHORE MANAGEMENT INC
PROFIT SHARING PLAN OF EMPLOYEES
8 SOUND SHORE DRIVE SUITE 180
GREENWICH, CT 06830

18.79 % (of record)

VICTORIA G KANE TTEE
VICTORIA G KANE REV TRUST 
UAD 10/21/2021
1965 MOORINGLINE DR
VERO BEACH, FL 32963-3052 

5.38 % (of record)
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APPENDIX C – PROXY VOTING PROCEDURES

It is the policy of Sound Shore Management, Inc. to vote all proxies over which it has voting authority in the best 
economic interest of its clients. One member of our investment team is responsible for reviewing the proxy issues and 
where appropriate, reviews these issues with the analysts responsible for the holdings and with other members of our 
Investment Committee before determining how to vote. The portfolio administrator is responsible for monitoring the 
proxy votes to insure they are made in a timely manner.

Proxy statements, records of votes cast, and supporting material on each security are kept on premise for two years and 
off-site storage for an additional three years, except in cases where a third party is retained to retain proxy statements 
and voting records as permitted by rules adopted by the Securities and Exchange Commission applicable to Sound Shore 
Management, Inc., as a registered investment adviser. While we will not subordinate the economic interest of the client 
to any other entity or interested party, the issues are often complex and we will, from time to time, study the guidance 
from outside agencies. In the case of a possible conflict of interest, such as voting the shares of a client, we will follow the 
recommendations of an independent agency, or ask our clients to direct us as to how they wish the shares to be voted. We 
currently use Institutional Shareholder Services to analyze proxy issues. The following guidelines generally will be used:

When determining whether to invest in a particular company, one of the key factors we consider is the ability and integrity 
of its management. As a result, we believe that recommendations of management on any issue, particularly routine issues, 
should be given substantial weight in determining how proxies should be voted. Thus on most issues, our votes are cast 
in accordance with the company’s recommendations. When we believe management’s recommendation is not in the best 
interests of our clients, we will vote against management’s recommendation.

We have listed the following, specific examples of voting decisions for the types of proposals that are frequently 
presented. We generally vote according to these guidelines. We may, on occasion, vote otherwise when we believe it to be 
in the best interest of our clients:

Election of Directors — We believe that good governance starts with an independent board, unfettered by significant 
ties to management, in which all members are elected annually. In addition, key board committees should be entirely 
independent.

We support the election of directors that result in a board made up of a majority of independent directors who do not 
appear to have been remiss in the performance of their oversight responsibilities.

We will withhold votes for non-independent directors who serve on the audit, compensation or nominating committees of 
the board.

We consider withholding votes for directors who missed more than one-fourth of the scheduled board meetings without 
good reason in the previous year.

We generally oppose the establishment of classified boards of directors and will support proposals that directors stand for 
election annually.

We generally oppose limits to the tenure of directors or requirements that candidates for directorships own large amounts 
of stock before being eligible for election.

Compensation — We believe that appropriately designed equity-based compensation plans can be an effective way to 
align the interests of long-term shareholders and the interests of management, employees, and directors. We are opposed 
to plans that substantially dilute shareholder interest in the company, provide participants with excessive awards, or have 
inherently objectionable structural features without offsetting advantages to the company’s shareholders.

We evaluate proposals related to compensation on a case-by-case basis.

We generally support stock option plans that are incentive based and not excessive. Issuance of options in excess of 1% 
per year of outstanding shares will generally be voted down.

We generally oppose the ability to re-price options without compensating factors when the underlying stock has fallen in 
value.

We support measures intended to increase the long-term stock ownership by executives including requiring stock acquired 
through option exercise to be held for a substantial period of time.
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We generally support stock purchase plans to increase company stock ownership by employees, provided that shares 
purchased under the plan are acquired for not less than 85% of their market value.

We generally oppose change-in-control provisions in non-salary compensation plans, employment contracts, and 
severance agreements which benefit management and would be costly to shareholders if triggered.

Corporate Structure and Shareholder Rights — We generally oppose anti-takeover measures and other proposals 
designed to limit the ability of shareholders to act on possible transactions. We support proposals when management can 
demonstrate that there are sound financial or business reasons behind them.

We will evaluate proposals to remove or add super-majority voting requirements on a case-by-case basis.

We will evaluate proposals regarding shareholders’ rights plans (“poison pills”) on a case-by-case basis considering issues 
such as the term of the arrangement and the level of review by independent directors.

We will review proposals for changes in corporate structure such as changes in the state of incorporation or mergers 
individually. We generally oppose proposals where management does not offer an appropriate rationale.

We generally support share repurchase programs.

We generally support the updating of or corrective amendments to corporate charters and by-laws.

We generally oppose the elimination of the rights of shareholders to call special meetings.

Approval of Independent Auditors — We believe that the relationship between the company and its auditors should be 
limited primarily to the audit engagement and closely related activities that do not, in the aggregate, raise the appearance 
of impaired independence.

We generally support management’s proposals regarding the approval of independent auditors.

We evaluate on a case-by-case basis instances in which the audit firm appears to have a substantial non-audit relationship 
with the company or companies affiliated with it.

Social and Environmental Issues — We believe that companies should adopt a responsible, long-term approach to 
social and environmental issues. Proposals in this category, initiated primarily by shareholders, typically request that the 
company disclose or amend certain business practices. We will review these issues and will consider supporting proposals 
that we believe will enhance the long-term value of the corporation.
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