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FORM ADV 
Part II – Page 2 
 

 

 

Applicant: Willis Investment Counsel, Inc. 

 

 

SEC FILE Number: 801-18528 

 

 

Date: 05/11/10 

 

1.    A.     Advisory Services and Fees. (check the applicable boxes) 

Applicant: 

For each type of service provided, state the approximate 

% of total advisory billings from that service. (See 

instruction below.) 
 

(1) Provides investment supervisory services  ...........................................................................................................  

(2) Manages investment advisory accounts not involving investment supervisory services  ......................  

(3) Furnishes investment advice through consultations not included in either service described above .... 

(4) Issues periodicals about securities by subscription  ..........................................................................  

(5) Issues special reports about securities not included in any service described above  ..........................  

(6) Issues, not as part of any service described above, any charts, graphs, formulas, or other devices  

which clients may use to evaluate securities ..................................................................................... 
(7) On more than an occasional basis, furnishes advice to clients on matters not involving securities  .......  

(8) Provides a timing service  ...............................................................................................................  

(9) Furnishes advice about securities in any manner not described above  ..............................................  

 

 

 

 

(Percentages should be based on applicant's last fiscal year. If applicant has not completed its first fiscal year, provide 

estimates of advisory billings for that year and state that the percentages are estimates.)    

Yes       No 
B.     Does applicant call any of the services it checked above financial planning or some similar term?  ...............  

C.     Applicant offers investment advisory services for: (check all that apply) 

(1) A percentage of assets under management (4)     Subscription fees 

(2) Hourly charges (5)     Commissions 

(3) Fixed fees (not including subscription fees) (6)     Other 

D.     For each checked box in A above, describe on Schedule F: 

             •       the services provided, including the name of any publication or report issued by the adviser on a subscription basis or 
                        for a fee 

 •        applicant’s basic fee schedule, how fees are charged and whether its fees are negotiable 

 •        when compensation is payable, and if compensation is payable before service is provided, how a client may 

          get a refund or may terminate an investment advisory contract before its expiration date 
 

2. Types of clients - Applicant generally provides investment advice to: (check those that apply) 

 
A.      Individuals E.     Trusts, estates, or charitable organizations 

B. Banks or thrift institutions F. Corporations or business entities other than those listed above 

C. Investment companies G. Other  (describe on Schedule F) 

D. Pension and profit sharing plans
 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1). 
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___% 

___% 

___% 

___% 
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___% 

___% 

___% 

 

    

 

 

  
 

 
 

 

 

 

 

 

  

  
 

 

 

 

 

 

 

   
   

   

 



FORM ADV  

Part II - Page 3 

Applicant:  Willis Investment Counsel SEC File Number: 

801-18528 

Date: 

05/11/10 
 

3.    Types of Investments. Applicant offers advice on the following: (check those that apply) 

 

 A.      Equity securities                                                                           H.       United States government securities 

 (1) exchange-listed securities 

(2) securities traded over-the-counter 

(3) foreign issuers 

 I. Options contracts on: 
(1) securities 
(2) commodities 

B.      Warrants  J. Futures contracts on: 

C. Corporate debt securities (other than commercial paper) 
 
D. Commercial paper 

  (1) tangibles 
(2) intangibles 

E.      Certificates of deposit  K. 

 

 

Interests in partnerships investing in: 

F. Municipal securities 

 
G. Investment company securities: 
 (1) variable life insurance 
 (2) variable annuities 
 (3) mutual fund shares 

  
 

 

 

L.  

(1) real estate 
(2) oil and gas interests 

 (3)  other (explain on Schedule F) 

 

Other (explain on /Schedule F) 

4.    Methods of Analysis, Sources of Information, and Investment Strategies. 

 A.     Applicant's security analysis methods include: (check those that apply) 

 

 (1)  Charting      (4)  Cyclical 

 (2)  Fundamental (5)  Other (explain on Schedule F) 

 (3) Technical    

 B.     The main sources of information applicant uses include: (check those that apply) 

 (1)          Financial newspapers and magazines (5)  Timing services 

 (2) Inspections of corporate activities 

 (3) Research materials prepared by others 

 (4) Corporate rating services 

(6) 

 

(7) (8) 

 Annual reports, prospectuses, filings with 

the Securities and Exchange Commission 

 
Company press releases 

 
Other (explain on Schedule F) 

 C.     The investment strategies used to implement any investment advice given to clients include: (check those that apply) 

(1)          Long term purchases 
 securities held at least a year) 

(5)  Margin transactions 

 
 

(2) Short term purchases 
 (securities sold within a year) 

(6)  Option writing, including covered 

options, uncovered options or spreading 

strategies 

 

 

 
 

 

(3) Trading (securities sold within 30 days) 
(7)   

Other (explain on Schedule F) 
 

(4)  Short sales 
   

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1). 

 

 

 

 

 

 

 

 

 
 

 

 

 

 
   
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

  
 

 

 

 

 
   
 

 

 

 

  

 

 

 

   
   

 

 

 

 

 



A. Applicant is registered (or has an application pending) as a securities broker-dealer. 

B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity pool 

operator or commodity trading adviser. 

C. Applicant has arrangements that are material to its advisory business or its clients with related person who is a: 

(1) broker-dealer (7) accounting firm 

(2) investment company (8)   law firm 

(3) other investment adviser (9)   insurance company 

(4) financial planning firm (10) pension consultant 

(5) commodity pool operator,  commodity trading (11) real estate broker or dealer 
 adviser or futures commission merchant 

(6) banking or thrift institution (12) entity that creates or packages limited partnerships 

  

 

FORM ADV  

Part II - Page 4 

Applicant:: Willis Investment Counsel SEC File Number:  

801-18528 
Date: 

05/11/10

5.    Education and Business Standards. 

Are there any general standards of education or business experience that applicant requires of those involved in Yes     No 

determining or giving investment advice to clients?  ...............................................................................................  

(If yes, describe these standards on Schedule F.) 

6.    Education and Business Background. 

For: 

 each member of the investment committee or group that determines general investment advice to be given to clients, or 

 if the applicant has no investment committee or group, each individual who determines general investment advice given to 

clients (if more than five, respond only for their supervisors) 

 each principal executive officer of applicant or each person with similar status or performing similar functions. 

On Schedule F, give the: 

 name •     formal education after high school 

 year of birth •     business background for the preceding five years 

7.    Other Business Activities. (check those that apply) 

A. Applicant is actively engaged in a business other than giving investment advice. 

B. Applicant sells products or services other than investment advice to clients. 

C. The principal business of applicant or its principal executive officers involves something other than providing 

investment advice. 

(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Financial Industry Activities or Affiliations (check those that apply 

 

 
 

 

 

 

 

 

 

 

 

 

 
 

 

(For each checked box in C, on Schedule F identify the related person and describe the relationship and the arrangements.) 

Yes      No 

D.     Is applicant or a related person a general partner in any partnership in which clients are solicited to invest? 

(If yes, describe on Schedule F the partnerships and what they invest in.) 

 

 

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1). 

  
 

  
 

 

 

  
 

  
 

  
 

  
 

 
   
 

  
 

  
 

 
   
 

   
  
 

   
   

 

 
   
 

   
   

 
   
 

 
   
 

  
 

   
 

   
 

   
  
 

 
   
 

  

 
  
 

  
 



FORM ADV  

Part II - Page 5 

Applicant: 

Willis Investment Counsel

SEC File Number:  

801-18528 

Date: 

05/11/10

9.      Participation or Interest in Client Transactions. 

Applicant or a related person: (check those that apply) 

 A. As principal, buys securities for itself from or sells securities it owns to any client. 

B. As broker or agent effects securities transactions for compensation for any client. 

C. As broker or agent for any person other than a client effects transactions in which client securities are sold to or 

bought from a brokerage customer. 

D. Recommends to clients that they buy or sell securities or investment products in which the applicant or a 

related person has some financial interest. 

E. Buys or sells for itself securities that it also recommends to its clients.  

(For each box checked, describe on Schedule F when the applicant or a related person engages in these transactions and 

what restrictions, internal procedures, or disclosures are used for conflicts of interest in those transactions.) 

Describe, on Schedule F, your code of ethics, and state that you will provide a copy of your code of ethics to any client or 

prospective client upon request. 

 

 

10. Conditions for Managing Accounts. Does the applicant provide investment supervisory services, manage investment advisory  

          accounts or hold itself out as providing financial planning or some similarly termed services and impose a minimum dollar value  

         of assets or other conditions for starting or maintaining an account?     Yes      No 

 

(If yes, describe on Schedule F) 

 

11.  Review of Accounts. If applicant provides investment supervisory services, manages investment advisory accounts, or holds itself  

         out as providing financial planning or some similarly termed services: 

 
A. Describe below the reviews and reviewers of the accounts. For reviews, include their frequency, different levels, and  

triggering factors. For reviewers, include the number of reviewers, their titles and functions, instructions they receive  

from applicant on performing reviews, and number of accounts assigned each. 

 

 See Attached Schedule F 

 

 
B. Describe below the nature and frequency of regular reports to clients on their accounts. 

 

 

 

 See Attached Schedule F 

 

 

 

 

 

 
Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1). 

  
 

  
 

 

 
   
 

  
 

  
 

 
   
 



 
     
FORM ADV  

Part II - Page 6 

Applicant: 

Willis Investment Counsel

SEC File Number: 

801-18528 

Date: 05/11/10 

12. Investment or Brokerage Discretion. 

A. Does applicant or any related person have authority to determine, without obtaining specific client consent, the:  Yes   No 
Yes    No 

(1) securities to be bought or sold?  ............................................................................................................  
Yes    No 

(2) amount of the securities to be bought or sold?  ......................................................................................  
Yes    No 

(3) broker or dealer to be used?  ................................................................................................................. 
Yes    No 

(4) commission rates paid?  ........................................................................................................................ 

Yes    No 
B. Does applicant or a related person suggest brokers to clients?  .......................................................................  

 

For each yes answer to A describe on Schedule F any limitations on the authority. For each yes to A(3), A(4) or B,  

describe on Schedule F the factors considered in selecting brokers and determining the reasonableness of their  

commissions. If the value of products, research and services given to the applicant or a related person is a factor, describe: 
 
• the products, research and services 
 

• whether clients may pay commissions higher than those obtainable from other brokers in return for those products  

and services 

 
• whether research is used to service all of applicant's accounts or just those accounts paying for it; and 
 

• any procedures the applicant used during the last fiscal year to direct client transactions to a particular broker in  

return for product and research services received. 

13. Additional Compensation. 

Does the applicant or a related person have any arrangements, oral or in writing, where it: 

A. is paid cash by or receives some economic benefit (including commissions, equipment or non-research .............   Yes       No 

services) from a non-client in connection with giving advice to clients?  ........................................................  
Yes       No 

B. directly or indirectly compensates any person for client referrals?  .................................................................  

(For each yes, describe the arrangements on Schedule F.) 

14. Balance Sheet. Applicant must provide a balance sheet for the most recent fiscal year on Schedule G if 

applicant: 

• has custody of client funds or securities (unless applicant is registered or registering only with the Securities and  

Exchange Commission); or 
• requires prepayment of more than $500 in fees per client and 6 or more months in advance 

   Yes      No 
Has applicant provided a Schedule G balance sheet? .........................................................................  

Answer all items. Complete amended pages in full, circle amended items and file with execution page (page 1). 
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Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 
 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

 

     Part II 

     Section I-D 

Advisory Services and Fees.  Willis Investment Counsel (WIC) is an independent investment  

management firm, specializing in the management of equity, fixed income, and balanced  

portfolios for private clients, institutions, corporations, foundations, and endowments.  Since  

inception, WIC has operated independently, without affiliation with any brokerage firms, mutual  

fund companies, or banks.  The firm takes no custody of client funds or assets. 

 

The scope of WIC advisory services, which may vary slightly for clients with different investment  

needs, includes: 
 

 Assisting clients in developing their investment goals and objectives, including tolerance  
for investment risk 

 Collaboratively developing investment policy guidelines consistent with clients’  
investment goals and objectives and risk tolerance, including, among other things,  

providing asset class recommendations, developing asset allocation strategy, and  

determining appropriate performance benchmarks 

 Designing investment portfolios consistent with established investment policies 

 Creating investment portfolios through selection and purchase of appropriate securities 

 Managing investment portfolios by directing the purchase and sale of securities,  
continuously assessing portfolio performance, and rebalancing portfolios consistent  
with investment policies 

 Issuing quarterly (and in some cases, monthly) portfolio performance and status  
reports to clients 

 Meeting and consulting with clients about their portfolios as and when they wish to  
do so 

 
 

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 



 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 

 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

 

 

    Part II 

      Section I-D 
 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

    Part II 
      Section 4-B-(8)  

 

WIC investment management fees, which comprise our sole means of compensation and which  

are billed quarterly (and, with respect to one client, monthly), are based on the quarter-end  

(month-end with respect to one client) market value of assets under management. 
 

Bond Portfolio Fees.  Our minimum bond portfolio account size is generally $2 million.  Our  

standard annual fee schedule for bond portfolios is computed at the rate of 0.55% of the first  

$2 million of portfolio value (or portion thereof), 0.45% of the second $1 million of portfolio  

value (or portion thereof), and 0.40% of the balance of the bond portfolio exceeding $3 million. 

 

Stock and Balanced Portfolio Fees 

 

Our minimum stock and balanced portfolio account size is generally $2 million.  Our standard  

annual fee schedule for stock and balanced (a combination of stocks and bonds) portfolios is  

computed at the rate of 1.00% of the first $2 million of portfolio value (or portion thereof), plus  
0.50% of all portfolio value over $2 million (or any portion thereof). 

 

Fees are negotiable for portfolios whose values exceed $10 million. 

 

Sub-Advisor Fees.  Our standard management fees described above may be reduced according  

to our degree of portfolio management responsibility.  We are normally responsible for  

evaluating suitability, asset allocation education and decision-making, security selection and  

monitoring, capital gains tax management, accounting/reporting, and ongoing client communication.   

In instances in which an advisor, consultant, or financial institution (unrelated to WIC) refers a  

client to us, and that entity is responsible for designated fundamental responsibilities  

(e.g., asset allocation, a management supervisory role, or client relationship management), the  

WIC management fee may be reduced to reflect such shared responsibility. 
 

 

 

 

 

 

 

 

 

 

In-house, proprietary research. 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 



 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 

 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

 

    Part II 

      Section 5 

Education and Business Standards.  Professional staff having client investment advisory or decision-making  
responsibility are required to have an undergraduate college degree, and hold the Chartered Financial  
Analyst (CFA) designation (or be in pursuit of the CFA designation) or be licensed as an Investment  
Adviser Representative.  The CFA requirement is waived for those professional staff persons who have  
substantial experience in portfolio management or hold a Master of Business Administration degree. 
 
The principals of WIC handle all client investment advisory services and decision-making. 

Current WIC principals are: 
 
 Robert G. Pennington, JD, MBA 

Wendell M. Starke, MBA, CFA 
Robert T. Willis, CPA, CFA 

 Pamela Burdett Willis, CFA 
 James J. Kilroy IV, MBA 
 

Education and  Business Background 
 
Robert G. Pennington, JD, MBA  Year of Birth:  1954 
 
Formal Education:   Emory University, Atlanta, Georgia –  1976 – BA Psychology     
  (with honors) 
  Goizueta Business School, Emory University 
     Atlanta, Georgia –   1981 – MBA      
   (concentration in Finance) 

  Emory University School of Law –  1981 – JD 
 
Business Background: Willis Investment Counsel, Inc  2004 – Present 
  Vice President, Emory University  2001 – 2004 
  Partner, King & Spalding, LLP  1984 – 2001 
   
 
 

 
 
James J. Kilroy IV  Year of Birth:  1972 
 
Formal Education: University of North Carolina, Chapel Hill 1995 – BSBA 
 Northwestern University, Chicago                  2001 – MBA 
 
Business Background: Willis Investment Counsel, Inc.  3/2009 – Present 

 Abingdon Capital Management  2002 – 2/2009 
 Bear, Stearns & Co.                                       2001 – 2002 
                                        SunTrust Equitable Securities                         1997 – 2001 

 

 
   

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 

Part II Education Standards.  The current partners of Willis Investment Counsel have 

  Section 6   



 

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 
 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

  

 
Robert T. Willis, Jr., CPA, CFA  Year of Birth:  1955 
 
Formal Education:          Emory University, Atlanta Georgia –  1976 BBA, Accounting 
     (with high distinction) 

 
Business Background:   Willis Investment Counsel, Inc  1979 – Present 
 
    
Pamela Burdett Willis,  CFA  Year of Birth:  1955 
 
Formal Education:          University of Georgia, Athens Georgia –  1977 BBA, Accounting 
  

Business Background:   Willis Investment Counsel, Inc 1982 – Present 
 
Ms. Willis is also a former Certified Public Accountant. 
 

 

Kelli M. Wright is WIC’s Senior Portfolio Administrator, handling trading and monitoring portfolios  
within defined parameters. 

 
Kelli M. Wright, MBA   Year of Birth:  1970 

 
Formal Education:   Auburn University, Auburn, Alabama –  1991 – BS, Marketing 
  Auburn University, Auburn Alabama –  1993 – MBA 
  
Business Background:   Willis Investment Counsel, Inc 1999 – Present 
 Wachovia Bank  1993 – 1999 

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 

Part II Education Standards.  The current partners of Willis Investment Counsel have 

  Section 6 

  (continued)   



 

(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 
 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

  

Wendell M. Starke is Chairman of the Willis Investment Counsel, Inc. Investment Committee: 

 
Wendell M. Starke  Year of Birth:  1942 
 
Formal Education: Auburn University, Auburn Alabama 1963 – BBA 

                                                                                                                (summa cum laude) 
 Auburn University, Auburn, Alabama            1964 – MBA 
 
Business Background: Willis Investment Counsel, Inc.  1/2008 – Present 
 Various Business Ventures    2000 – present 
 INVESCO, Inc.                                       1979 – 1999 
 
 

Peter D. Miller serves as Investment Strategist for Willis Investment Counsel, Inc.: 

 
Peter D. Miller  Year of Birth:  1946 
 
Formal Education:          Georgia State University, Atlanta Georgia –  1972 – BBA 
      
Business Background:   Willis Investment Counsel, Inc.                      1/2009 – Present 
                                        Regions Financial Corporation  1996 – 2008 
                                        First National Bancorp                                    1977 – 1996   

                                         
 

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 

Part II Education Standards.  The current partners of Willis Investment Counsel have 

  Section 6 

  (continued)   



 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 

 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

      

     Part II 

     Section 8-C & D   

 
 

 

Other Financial Activities or Affiliations.   WIC is the sole general partner in 1) WIC Value  

Fund, L.P., a Georgia limited partnership, created in 1988, and 2) Green Street Fund, L.P.,  

a Georgia limited partnership, created in 2009.  WIC is the investment adviser and portfolio  
manager of the WVF and GSF portfolios, consisting of publicly-traded securities. 

 

WIC offers, and recommends, limited partner units in the WVF and GSF to accredited  

investors pursuant to Section 4(2) of the Securities Act of 1933, as amended, and Regulation D  

promulgated thereunder. 

 

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 



 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 

 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

  Part II 

  Section 9-D 
 

   
 
 

  Part II Education  

  Section 9-E 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Part II 

       Section 10   

 

Participation or Interest in Client Transactions.  Willis Investment Counsel does not recommend  

to its clients that they buy or sell securities in which WIC or a related person has a financial  

interest; however, as noted below, the WIC profit sharing plan and related person family  

portfolios invest in many of the same securities owned by WIC clients. 
 

Avoidance of Conflict of Interest.  Willis Investment Counsel is not a brokerage firm,  

sells no securities as broker, principal or agent, and sells no products. 

We believe the strongest statement we can make to clients about our conviction in our  

portfolio management process is to own for ourselves the same securities that our clients own.   

Therefore, the portfolio of our firm’s profit sharing plan and the portfolio of some of our  

firm’s principals families are essentially identical to our clients’ portfolios, a practice that  

we disclose to clients and prospective clients. 

 

From a practical standpoint, conflicts are avoided due to the size of the positions we  

generally take in a stock, and the fact that we never invest in initial public offerings.  Rarely  

do we buy or sell a position large enough to “move the market” or impact the market  
pricing of securities.  So-called “front running” is avoided by a WIC policy of not buying  

our position first and then later buying our clients’ position.  Likewise, we generally sell our  

position after the clients’ position has been sold.  When the position being bought or sold is  

relatively small compared to that day’s trading volume and there is little chance of  

influencing market price, we occasionally do block trades that include our firm’s  

and family’s position.  We customarily buy or sell our firm’s and related family positions  

the day after our clients’ trades are completed. 

We require of all firm personnel a copy of their trading activity and monthly brokerage  

statements, which are kept on file to enable us to monitor their personal trading activity.   

We do not impose these measures in connection with their mutual funds. 

We do not allow securities transactions between client accounts or between our accounts  
and those of clients. 

We strive to follow GIPS guidelines in this regard. 

 

We generally impose a minimum portfolio account size of $2 million. 

 

Complete amended pages in full, circle amended items and file with execution page (page 1). 

Schedule F of Applicant: SEC File Number: Date: 

Form ADV Willis Investment Counsel   
Continuation Sheet for Form ADV Part II  801-18528 05/11/10 



 
(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 

 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

  

How Accounts are Reviewed.  The questions in Sections 11-A & B address how we review  

portfolios, how often the review occurs, who actually does the review, and how we report  

to clients. 
 

Part 11-A.  All client portfolios are reviewed on a continuing basis.  Instead of a weekly or  

monthly process, it is more of an ongoing process.  In his capacity as Chief Investment  

Officer, Robert T. Willis, Jr. is ultimately responsible for ultimate portfolio investment  

decision-making.  James J. Kilroy IV and Pamela B. Willis, as principals, also play a role in  

portfolio reviews, as do Peter D. Miller, Wendell M. Starke, and our portfolio administrators,  

Kelly M. Wright and Natalie R. Kelly.  A number of internal management schedules are  

used in the portfolio review process.  These schedules are continuously updated and  

include such parameters as each client’s (a) current asset allocation versus their policy  

levels, (b) cash levels versus minimum required cash levels, (c) total portfolio value,  

(d) amount of cash available for stock and bond allocations, and (e) restrictions on type  

of holdings.  Also reviewed, via Internet online services, are the current stock positions held  
in client portfolios versus pre-defined buy and sell targets.  Average portfolio characteristics  

are compared to the firm’s methodology parameters. 

 

Part 11-B.    The firm uses the Advent portfolio accounting software system and provides  

quarterly (and in some cases, monthly) reports to clients.  These reports include (1) a  

listing of all securities held, showing units, cost, current value, income, yield and percentage  

to total portfolio value, (2) a listing of every interest and dividend check received by the  

custodian by asset class, a listing of every expense item (e.g., our management fees), and a  

resultant net income amount, (3) a schedule of realized capital gains and losses for securities  

sold, and (4) a schedule of unrealized gains/losses that compares fair market value to cost  

and shows the resultant unrealized gain/loss for each security and for the whole portfolio.   
These quarterly or monthly reports include an executive summary and year-to-date and  

since-inception rate of return (net of fees) data. 

 

 

Limitations on our Authority.  Generally, for our discretionary clients (which comprise 90% 

of our client base) there are no limitations on the securities we may buy/sell for the client, no  

limitations on the amount of securities we may buy/sell, no limitations on the broker we use,  

and no limitations on the brokerage commissions paid.  However, our firm policies impose  

investment constraints, as does each client’s investment policy.  For example, a client’s  

investment policy may constrain the stock component percentage, and our firm policy is to  

not invest more that 5-7% of the total portfolio value in any one stock.  As to broker  

limitations, we obtain the client’s input and approval, and we periodically re-negotiate 
brokerage commission rates in an effort to achieve best execution and competitive rates. 

Some clients use our advisory service versus our discretionary management service, or  

use a hybrid of the two.  For those clients, or for the advisory component of their portfolio,  

we do not have the discretion or authority to buy or sell securities without first consulting  

the client, but we often are charged with implementing recommendations. 
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(Do not use this Schedule as a continuation sheet for Form ADV Part I or any other schedules.) 
 

1. Full name of applicant exactly as stated in Item 1A of Part I of Form ADV: 

Willis Investment Counsel, Inc. 
IRS Empl. Ident. No.: 

      58-1396624 

Item of Form (identify) Answer 

  

Brokers and Commissions.  WIC does not use so-called “soft dollar” arrangements.  We  

receive only research from brokerage firms and do not obligate ourselves to any minimum  

level of commissions. 

 

We select brokers based on client input, the broker’s reputation for integrity, our  

experience in working with the brokerage firm, the broker’s ability to effectively and efficiently  

execute our transaction orders, commission structure and other costs, accuracy and reliability  

of accounting information, responsiveness of employees with the brokerage firm, and our  

perception of their ability to provide the best overall execution for our clients’ trades. 

 

The reasonableness of the broker’s compensation is determined by comparing rate structures  

among firms, discussing the same with our colleagues, noting articles on the subject in journals,  

and comparing the total annual commission cost as a percentage to total portfolio value to the  

same percentage reporting by Morningstar for large institutional mutual funds. 

 
We receive research from brokers with whom we deal, and from brokers with whom we  

have no, or only a slight, trading relationship.  We sell no products and do not share in  

any way with the brokerage commissions charged to our clients by brokerage firms.  Because  

investment research has become so readily available, and most of it is available without  

charge on the Internet and provided as a promotion, we do not believe there is any significant  

additional cost to clients.  It is conceivable that a cheaper approach exists, but because our  

portfolio turnover is fairly low and because we effect trades at a comparatively low rate,  

any savings would be insignificant.  Moreover, the custodian function is important, and that is  

built into the commission rate.  With few exceptions, the brokers we use also serve as  

custodian, so there is some component of the brokerage costs that should be allocated to  

custodian services, which makes any potential brokerage savings even more inconsequential. 

Generally, research received is of a general nature and is not client specific. 
 

We have discretion to use multiple brokers for most of our clients’ portfolios.  Accordingly 

 we are generally not obligated to use any one broker or to allocate a particular level of  

trades to any specific broker.  There is no formal agreement with any broker with whom  

we deal that in return for a specified level of research we will direct a specified, or a  

minimum, level of brokerage business.  We avoid such agreements in the interest of  

maintaining our independence and objectivity. 

 

We explain to clients their brokerage alternatives and costs.  When a client instructs us to  

use a specific broker and we know the costs will exceed what we normally incur, we explain  

the incremental cost to the client so the client can make an informed decision. 
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Willis Investment Counsel, Inc. 
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      58-1396624 
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Buying/Selling Securities.  Occasionally, when we buy or sell securities for our clients’  

portfolios, we buy/sell the security in bulk (called a block trade) and allocate the block  

among our clients’ accounts, including to our family/firm accounts.  We strive to make the  

allocation fair and impartial by using an average price.  Occasionally, slight differences in  

execution prices results in different prices being allocated among our clients.  Likewise, we  

strive to minimize brokerage commissions and have all clients pay approximately the same  
brokerage rate (unless a client requires us to use their broker).  However, there can be  

variations among brokers and among clients as to brokerage rates.  [For example, we may  

buy 100,000 shares of ABC stock at an average price of $54.25.  Some clients may be allocated  

their share of the block trade at $54.20 and others may be allocated their portion of that  

same block transaction at $54.30. When the block trade is done at different prices, we  

generally try to use an average price so all clients are treated identically.  There are  

occasional slight variations as described in this example.  Our accounting system cannot  

guarantee every client is allocated at the exact same price.] 

 

Fee Allocation Among Related Clients.  Depending on the circumstances that are required to  

service the related family clients, we sometimes give a “family of clients” a combined fee  
rate.  We will calculate our fee for such a “family of clients” as if the various family accounts  

were one single account to give all the constituent family accounts the benefit of our sliding  

percentage fee schedule.  This combined fee treatment is inconsistent across clients because  

of the varying nature of each family’s portfolio circumstances.  While we attempt to apply this  

combined fee benefit in a fair and impartial manner, the facts and circumstantial nature of  

this practice creates the potential for inconsistent client fee treatment. 

 

Privacy Policy.  Our privacy policy and other regulatory disclosures can be accessed on our  

website at www.wicinvest.com. 

 

 

The following pages contain additional disclosures which are included in each client’s quarterly  
report. 
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Part II Education Standards.  The current partners of Willis Investment Counsel have 

   Section 12-A, 

  (3) & (4)   



 

The paragraphs that follow contain certain regulatory disclosures and information regarding Willis Investment Counsel (WIC), and the description of WIC 
investment portfolios and composites, and the methods by which portfolio and composite returns are calculated.  These notes and disclosures should be 

read in conjunction with the WIC performance-related information.  More information on WIC and its portfolio strategies can be found at 
www.wicinvest.com.  

 

1. Computation of Returns.  All WIC returns are total returns and include reinvestment of income and realized and unrealized gains and 
losses. Returns are time-weighted using IRR calculations and are generally quarterly-linked; monthly-linked beginning on January 1, 
2003.  Returns are net of WIC management fees (unless indicated gross before fees or when WIC management fees are not, per 
agreement, paid from the portfolio account), brokerage commissions, and custodian costs.  All portfolio valuations are in U.S. dollars, 
and return calculations are generated by Advent/Axys software.  WIC employs trade date accounting. 

2. Fees and Costs; Impact on Returns.  Client portfolio values and returns are reduced by WIC management fees, brokerage 
commissions, and custodian costs.  Annual WIC management fees are described in WIC’s Form ADV, Part II, on file with the U.S. 
Securities and Exchange Commission and is available on our website or upon request, and average less than 1.00% firm-wide.  Fee 
examples:  For portfolios valued at $10,000,000, our annual fee is 0.60%; $9,000,000, 0.61%; $8,000,000, 0.63%; $7,000,000, 0.64%; 
$6,000,000, 0.67%; $5,000,000, 0.70%; $4,000,000, 0.75%; $3,000,000, 0.83%; $2,000,000, 1.00%; $1,000,000, 1.35%; and if over 
$10,000,000, negotiable.  The following hypothetical example shows the impact of a 1.43% annual WIC management fee:  A 25-year 
annualized return of 8.75%, gross before fees, is reduced to 7.32% net of fees.  

3. Purchase and Sale of Securities.  WIC client portfolio securities are often purchased and sold in bulk through block trades.  Securities 
so purchased and sold are allocated among WIC-managed client portfolios.  WIC strives to make such allocations fair and impartial by 
using average pricing.  Occasionally, slight differences in execution result in different prices being allocated among client portfolios.  
WIC also strives to minimize brokerage commissions and to have all clients pay approximately the same brokerage commission rate.  
However, there can be variations among brokers and among clients with respect to brokerage commission rates.   

4. Compliance with Global Investment Performance Standards.  Commencing as of January 1, 1997, WIC’s compliance with the Global 
Investment Performance Standards (GIPS®) has been verified by Ashland Partners & Company LLP.  In addition, a performance 
examination was conducted on WIC’s tax-exempt balanced composite, tax-exempt equity composite, and tax-exempt bond 
composite beginning January 1, 1997. WIC composites generally include all fully discretionary tax-exempt clients. Each Independent 
Verifier’s Report issued by Ashland Partners & Company, LLP to WIC is available for inspection in the WIC offices.  WIC has not been 
verified for compliance with GIPS prior to 1997. 28-Year returns are not GIPS-verified. For more information on WIC composite 
portfolios and GIPS disclosures, please review the Notes Regarding Our Performance Data page of our website, located at 
www.wicinvest.com.  

5. Future Portfolio Performance.  Past portfolio performance is not predictive of future portfolio results, which may vary.  The value of 
investments and the income derived from investments can decline as well as appreciate.  Future returns are not guaranteed, and loss 
of principal may occur. 

6. Market Returns.  For general comparison to market returns, WIC uses the S&P 500 Index and the Wilshire 5000 Index for the WIC 
Tax-Exempt Equity Composite and client equity returns, the Barclays Capital Aggregate Index for the WIC Tax-Exempt Bond 
Composite, and a mixture of 60% Wilshire 5000/39% Barclays Capital Aggregate Index /1% T-bill is used for the WIC Tax-Exempt 
Balanced Composite and client balanced portfolios.  These are unmanaged indices, assume reinvestment of income, do not reflect 
deductions of management fees or transaction costs, exclude cash (except the balanced index, which includes cash), and may 
experience volatility or other material characteristics which differ from WIC client portfolios.  WIC Composite returns are shown 
gross and net of a 1.00% fee and cost estimate applied quarterly. WIC historical performance data is available upon written request.  
Index returns compared to WIC Composite returns can be found below. These returns are as of March 31, 2010. WIC’s 1st Quarter 
2010 performance data is preliminary, pending the firmwide verification by Ashland Partners & Company, LLP. 

 

Important Notes and Disclosures 
    

              

 Year to Date 1-Year 3-Year 5-Year 10-Year 28-Year 

WIC Tax-Exempt Equity Composite, gross (net) 6.74% (6.49%) 56.77% (55.37%) -7.29% (-8.24%) 0.47% (-0.54%) 3.67% (2.64%) 10.73% (9.73%) 

Wilshire 5000 6.27% 53.01% -3.53% 2.83% 0.06% 11.02% (10.02%) 

S&P 500 5.39% 49.78% -4.16% 1.92% -0.65% 11.26% (10.26%) 

WIC Tax-Exempt Fixed Income Composite, gross 
(net) 

2.57% (2.32%) 18.10% (16.97%) 5.05% (4.02%) 4.90% (3.87%) 6.64% (5.59%)  

.ŀǊŎƭŀȅΩǎ /ŀǇƛǘŀƭ !ƎƎǊŜƎŀǘŜ .ƻƴŘ LƴŘŜȄ 1.78% 7.68% 6.14% 5.44% 6.28%  

.ŀǊŎƭŀȅΩǎ /ŀǇƛǘŀƭ /ƻǊǇƻǊŀǘŜ .ƻƴŘ LƴŘŜȄ 2.30% 23.81% 5.95% 5.30% 6.67%  

WIC Tax-Exempt Balanced Composite, gross (net) 5.44% (5.19%) 41.69% (40.40%) -3.49% (-4.46%) 2.13% (1.12%) 5.03% (3.99%)  

Balanced Index* 4.52% 33.30% 0.69% 4.19% 3.42%  

ϝ.ŀƭŀƴŎŜŘ LƴŘŜȄ ƛǎ сл҈ ²ƛƭǎƘƛǊŜ рлллΣ оф҈ .ŀǊŎƭŀȅΩǎ !ƎƎǊŜƎŀǘŜ .ƻƴŘ LƴŘŜȄΣ ŀƴŘ м% 3 month T-bills 

http://www.wicinvest.com/
http://www.wicinvest.com/


  
710 GREEN STREET 

GAINESVILLE, GEORGIA 30501 

770.718.0706 

 
 

Notice of Privacy Policies and Practices 
 
 

Willis Investment Counsel is firmly committed to maintaining the privacy and 
security of personal client information obtained in the course of serving our 
clients’ investment management needs.  We subscribe to the highest standards 
of trust and confidentiality in fulfilling our fiduciary duty with respect to the 
safekeeping of personal client information. 
 
We collect certain non-public personal information concerning clients, such as 
name, address, social security number, account balances, and account activity 
from applications or other materials we receive from clients.  We use this 
information solely for the purposes of rendering services to clients, opening 
accounts for clients, and processing transactions for client accounts. 
 

In order to service client accounts and effect client transactions, we are required 
to provide certain non-public personal information to unaffiliated firms (e.g., other 
client advisors or brokerage firms where client accounts are maintained).  
Otherwise, we do not disclose personal information about clients to any persons 
or entities, except as may be required by law. 
 
We restrict access to client personal and account information to those employees 
of our firm who need to know such information in order to properly render 
services to our clients.  We maintain and periodically review physical, electronic, 
and procedural safeguards to guard personal client information. 

 

At such time as a client account is closed or a client becomes inactive, we 
continue to strictly adhere to the privacy policies and practices described in this 
notice. 

 

              


