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Washington, DC 20549
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INVESTMENT ADVISERS ACT OF

1940, AS AMENDED, AND RULE
206(4)-5(e), EXEMPTING
GENERATION INVESTMENT

MANAGEMENT US LLP AND

GENERATION INVESTMENT

MANAGEMENT LLP FROM RULE

206(4)-5(a)(l) UNDER THE
INVESTMENT ADVISERS ACT OF

1940

I. PRELIMINARY STATEMENT AND INTRODUCTION

Generation Investment Management US LLP (^'Generation US") and Generation

Investment Management LLP ("Generation UK", and collectively with Generation US,

"Generation" or the "Advisers" or the "Applicants") hereby amend and restate their

application to the Securities and Exchange Commission (the "Commission") for an order,

pursuant to Section 206A of the Investment Advisers Act of 1940,as amended (the

"Act"), and Rule 206(4)-5(e), exempting the Advisers from the two-year prohibition on

compensation imposed by Rule 206(4)-5(a)( I) under the Act for investment advisory

services provided to the government entity described below following a contribution to a

California gubernatorial candidate by a covered associate as described in this



Application, subject to the representations set forth herein (as amended and restated, the

"Application").

Section206Aof the Act authorizes the Commission to "conditionally or

unconditionally exempt any person or transaction... from any provision or provisions of

[theAct]or of any ruleor regulation thereunder, if and to the extent that suchexemption

is necessary or appropriate in thepublic interest andconsistent withthe protection of

investors andthe purposes fairly intended by the policy andprovisions of [theAct]."

Section206(4) of the Act prohibits investment advisers from engaging "in any

act, practice, or course of businesswhich is fraudulent, deceptive,or manipulative," and

directsthe Commission to adoptsuchrulesand regulations, define, and prescribe means

reasonablydesigned to prevent, such acts, practices,or coursesofbusiness. Under this

authority, the Commission adoptedRule206(4)-5 (the "Rule"), whichprohibits a

registered investmentadviser from providing"investmentadvisoryservices for

compensationto a governmententity within twoyears after a contributionto an official

of the governmententity is made by the investmentadviser or any coveredassociateof

the investment adviser."

Theterm"government entity" is defined in Rule206(4)-5(0(5) as including any

agency,authority, or instrumentality of a state, or a pool of assets sponsored or

established by a Stateor political subdivision, or anyagency, authority, or instrumentality

thereof, including a defined benefit plan. The definition ofan "official" of such

government entity in Rule 206(4)-5(f)(6)(ii) includes the holder of or candidate for an

elective office withauthority to appoint a person who is directly or indirectly responsible



for, or who can influence the outcome of, the government entity's hiring of an investment

adviser. The "covered associates" of an investment adviser are defined in Rule 206(4)-

5(f)(2)(i) as including its managing member, executive officers, or other individuals with

similar status or function as well as any employee who solicits a government entity on

behalf of an investmentadviser and any person who supervises, directly or indirectly,

such employee. Rule 206(4)-5(0(4) defines "executive officer" as "(i) The president; (ii)

Any vice president in charge ofa principal business unit, division or function (such as

sales, administration or finance); (iii) Any other officer of the investment advisor who

performs a policy-making function; or (iv) Any other person who performs similar

policy-making functions for the investment advisor." Rule 206(4)-5(c) specifies that,

when a government entity invests in a covered investment pool, the investment adviser to

that covered investment pool will be treated as providing advisory services directly to the

government entity. "Covered investment pool" is defined in Rule 206(4)-5(f)(3)(ii) as

including any company that would be an investment company under Section 3(a) of the

Investment Company Act of 1940, as amended (the "1940 Act"), but for the exclusion

provided from that definition by Section 3(c)(7) of the 1940 Act

Rule 206(4)-5(b) provides exceptions from the two-year prohibition under Rule

206(4)-5(a)(l) with respect to contributions that do not exceed a de minimis threshold,

were made by a person more than six months before becoming a covered associate,

unless such person, after becoming a covered associate, solicits clients on behalfof the

investment adviser, or were discovered by the adviser and returned by the official within

a specified period and subject to certainother conditions. Should no exceptionbe



available, Rule206(4)-5(e) permitsan investment adviserto apply for, and the

Commission to conditionally or unconditionallygrant, an exemption from the Rule

206(4)-5(a)(I) prohibition on compensation.

In determining whether to grant an exemption, the Rule contemplates that the

Commission will consider, amongother things, (i) whether the exemption is necessary or

appropriate in the public interest and consistent with the protection of investors and the

purposes fairly intended by the policy and provisions of the Act; (ii) whether the

investmentadviser, (A) before the contribution resulting in the prohibition was made,

adopted and implemented policies and procedures reasonably designed to prevent

violations of the Rule; (B) prior to or at the time the contribution which resulted in such

prohibition was made, had no actual knowledgeof the contribution; and (C) after learning

ofthe contribution, (1) has taken all available steps to cause the contributor involved in

makingthe contributionwhich resulted in such prohibition to obtain a returnofthe

contribution, and (2) has taken suchother remedial or preventative measuresas may be

appropriate under the circumstances; (iii) whether, at the time of the contribution, the

contributorwas a covered associateor otherwise an employee of the investmentadviser,

or was seeking such employment; (iv) the timing and amount of the contribution which

resulted in the prohibition; (v) the nature ofthe election {e.g.. Federal, State or local); and

(vi) the contributor's apparent intent or motive in making the contribution that resulted in

the prohibition, as evidenced by the facts and circumstances surrounding such

contribution.



Based on those considerations and the facts described in this Application, the

Applicants respectfully submit that the relief requested herein is appropriate in the public

interest and is consistent with the protection of investors and the purposes fairly intended

by the policy and provisions of the Act. Accordingly, the Applicants request an order

exempting them to the extent described herein from the prohibition under Rule 206(4)-

5(a)(1) so as to permit them to receive compensation for investment advisory services

provided to the Client (as defined below) within the two-year period following the

contribution identified herein to an official of such government entity by a covered

associate of the Applicants.

IJ. STATEMENT OF FACTS

A. The Applicants

Generation US is a financial services firm registered with the Commission as an

investment adviser pursuant to the Act Generation UK, the 99.9 percent owner of

Generation US, is an exempt reporting adviser under Rule 204-4(a) under the Act. The

Applicants provide discretionary investmentadvisory services to a wide variety of

investors with aggregate assets under their management ofapproximately $20 billion.

B. The Government Entity

The California State Teachers Retirement System ("CalSTRS" or the "Client"),

one of Generation US's clients, is a government entity in the State of California.

Generation UK acts as a sub-adviser to Generation US with respect to the Client's

investments. The Client is a state pension fund with a twelve-member board; one board

member is the Director of Finance, who is appointed by the Governor of California, and



five other board members are directly appointed by the Governorof California, 'fhe

Client has engaged Generation US directly for investment advisory services and has not

invested in a covered investment pool to which Generation US is acting as investment

adviser. The Client is a government entity as defined in Rule 206(4)-5(f|(5)(i).

C. The Contributor

The individual who made the campaign contribution that triggered the two-year

compensationban (the "Contribution") is Colin le Due (the "Contributor"). The

Contributor is a founding partner ofGeneration UK who also serves on the Management

Committee of Generation UK, Generation's governing body. In addition, on October 4,

2017, Generation announced that the Contributor had been appointed Co-President of

Generation US's new office in San Francisco, its U.S. headquarters, with joint

Management Committee responsibility for the ofTice. On June 30,2018, the Contributor

assumed sole responsibility for the office after the otlier Co-Prcsidcnt retired. In his

current capacityas Presidentof the office (and in his formercapacityas Co-Presidentof

the office), the Contributor is responsible for reporting on United States operations to the

Management Committee and for the culture of the San Francisco office. As a member of

the Management Committee of Generation UK, which committee performs a policy-

making function for Generation UK, and as the President ofGeneration US's office, a

principal business unit of Generation US, the Contributor is, and at the time of the

contribution was, an executive officer of Generation UK and Generation US under Rule

206(4)-5(l)(4), and thus by definition is and at all relevant times was a covered associate

pursuant to Rule 206(4)-5(0(2)(i).



Despite these titles, tlie Contributor's primary clay-to-day activities involve

advising upon the investments of Generation's Growth Equity Funds, a separate set of

funds from those in which the Client is invested. The Contributor serves on the

Investment Committee of the Growth Equity Funds, is one of the senior members of the

Growth Equity team, and, on the Contribution Date, was the Co-Chief InvestmentOfficer

("Growth Co-CIO") of the Growth Equity team. As Growth Co-ClO, he shared

responsibility for portfolio constructionand investment performance ofonly the Growth

Equity Funds. As Growth Co-CIO, he further coordinated the Growth Equity team that

makes investment recommendations which he and others presented to the full Growth

Equity Investment Committee for review and approval. As of March 14,2018,

Contributor no longer serves as Growth Co-CIO, but remains a member of the Investment

Committee of the Growth Equity Funds.

In addition, when the Growth Equity strategy launches a new fund, which occurs

approximately every five to seven years, Contributor has historically solicited entities,

including occasionally government entities, to invest in the new fund. The Contributor

does not supervise anyone who solicits government entities.

Given his focus on the Growth Equity Funds, in which the Client is not invested,

the Contributor's interactions with the Client have been limited. The Contributor was not

involved in soliciting the Client when it made its investments, all ofwhich were made in

2007 and 2008. As noted, the Client's investmentswere all made in a separateset of

funds from those co-managed by the Contributor. Furthermore, he did not supervise any

employees who solicited the Client for Generation.
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Based on a diligent review, the Contributor's only communications with the

Client, other than occasional remarks to all attendees at conferences and similar events

where a representative of the Client may have been among many different interested

parties in attendance, were several communications between 2012 and 2014 to ask

whether the Client would be interested in investing in Generation's second Growth

Equity Fund(this fundhas since beenclosed to new Investors). The Contributor submits

that his practice was to enter all meetings withpotentialor existing investors in his

calendar, and a review of his calendar and other relevant documents did not reveal any

other communications between the Contributor and any representativeof the Client. The

Client declined to pursue the investment in 2014 and, subsequent to that, the

Contributor's Growth Equity Funds were both closed to new investors.

The Contributor submits that, other than the Contribution that triggered the

compensation ban, he has never previously made — or since made — a political

contribution at the federal, state, or local level, and Generation's review of the Federal

Election Commission database and targeted state databases did not identify any other

contributions from the Contributor.

D. The OfTieial

The recipient of the Contribution was "Newsom for California—Governor 2018,"

the campaign committee for Gavin Newsom's California gubernatorial campaign. Mr.

Newsom (the "Official") is currently Lieutenant Governor of the State of California.

Because the Lieutenant Governor is not directly or indirectly responsible for, and cannot

influence the outcome of, the hiring of an investment adviser by the Client and has no
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authority to appoint such a person, the Official has not had any role in the Client's

investmentdecisions. Nevertheless, because he was seeking the office of Governor, the

Official is an "official" ofthe Client under the Rule. In particular, to be covered, the

office must have the authority to directly or indirectly influence the selection of an

investment adviser, or the authority to appoint a person with such authority. The

Governor ofCalifornia has appointment authority (subject to Senate confirmation) with

respectto five members of the Client's twelve-member boardand also appoints the

Director of Finance, who sits ex qfficio on the Client's board, and the Client's board is

directlyor indirectly responsible for, or can influence the outcomeof, the Client's hiring

ofan investment adviser.

The Official prevailed in the primary election on June 5,2018 and a general

election will take place on November 6, 2018. The new Governor will not assume office

until January7, 2019. It is onlyafter that time that he, if elected, will begin to have any

authority with respect to appointing individuals who can influence the Client's selection

ofan investment adviser.

E. The Contribution

On June 7, 2017 (the "Contribution Date"), the Contributor contributed $5,000 to

the Official's campaign for Governor (the "Contribution"). The Contribution was not

motivated by any desire to influence the awardof investment advisorybusiness.

The Contributionwas made after the Contributor's next-door neighborsent him,

on June 3,2017, a text messageinviting him to a fundraising event for the Official's

gubernatorial campaign, which coincided with the next-door neighbor's birthday. The
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included contribution form indicated thai, to attend the dinner, a contribution to the

Orncial's campaign was requested. Specifically, the form set out three levels of

"Suggested Contribution" as follows: Cocktails - $1,000; Dinner - $5,000; and Co-Host

$25,000. The Contributor and his wife were socially acquainted with tficOfficial and his

wife because two of the GlTiciars children and two of the Contributor's children were, at

the time, in the same classes at their local primaryschool. The Contributorcompleted the

contribution form, and on June 7,2017, made the minimum suggested contribution for

dinner of$5,000 as a personal contribution via debit card to "Newsom for California—

Governor 2018". The Contributor's decision to make the Contribution was spontaneous

and motivated by his neighbor's request and the school relationship. Nevertheless, the

Contribution resulted in the two-year compensation ban pursuant to Rule 206(4)-5.

The Contributor and the Official have never discussed potential investments by

California government entities, nor has the Contributor ever solicited or coordinated any

other contributions for the Official. In addition, the Contributor has confirmed that he

had no intention to seek, and that neither he nor the Applicants took any action to obtain,

any direct or indirect influence from the Official or any other person. At no time did any

partners or employees of the Applicants, other than the Contributor, have any knowledge

that the Contribution had been made prior to its discovery by the Applicants on

December 1, 2017.

F. The Client's Investments with Advisers

Generation US has been doing business with the Client since 2007. The

investments were all made in 2007 and 2008, almost a decade before the Contribution



Date and long before the Official would take office, should he win the 2018 general

election. The Client has not materially added to its assets under management by the

Advisers, initiated new mandates, or opened new accounts since 2008, although the

Client in February 2018 announced that a different Generation investment fund that is

also not managed by the Contributor was eligible to receive a commitment from Client.

Neither the Contributor nor anyone whom he supervises was in any way involved

in soliciting the Client with respect to its current business or with respect to the Client's

reeent announcement that a different Generation investment fund not managed by the

Contributor was eligible to receive a commitment.. The Contributor had no intention to

seek, and no action was taken cither by the Contributor or by the Applicants to obtain,

any direct or indirect influence from the Official or any other person with respect to these

investments.

G. The Advisers' Discovery of the Error and Response

Generation learned of the Contribution on December 1,2017, after the

Contributor disclosed it in an interview with a regulatory compliance firm engaged by

Generation to complete its annual "mock audit." The regulatory compliance firm

reported the Contribution to Generation on the same day, Friday, December 1,2017.

The Contributor, through counsel, requested a refund of the full $5,000 the next business

day, and received tlie refund on December 8,2017.

The Advisers established an escrow account on February 27,2018 into which

they have been depositingan amount equal to the compensationreceived with respect to

the Client's investments since the Contribution Date. Compensation to the Advisers for
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the investmentadvisoryservices they provide to the Client comes solely in the form of

management fees and incentive fees paid quarterly. All management fees and incentive

fees earned with respect to the Client's investments since the Contribution Date have

been placed in escrow and will continue to be placed in escrow pending the outcome of

this Application. The Advisers have notifiedthe Clientof the Contribution and indicated

that they arc seekingexcmptive relief from the Commission. Absentexemptive relief

from the Commission, the compensation placed in escrow will be refunded in a way that

is permissible underapplicable lawsand the Rule, if required by any final order of the

Commission, provided that such order is not vacated by a court ofcompetent jurisdiction.

The Advisers admonished the Contributor for the Contribution, reminded him of his

status as an Executive Officer of Generation, and the restrictions and requirements

resulting from Generation's Pay-to-Play Policy (the "Policy") (including the prohibition

on making contributions to state or local officeholders or candidates), and the Rule, to

prevent any future issues.

H. The Advisers' Pay-to-Play Policies and Procedures

The Policy was firet adopted and implemented in 2011. The Policy is

more restrictive than the Rule in that all contributions to any person (including any

election committee for the person) who was, at the time ofthe contribution, an

incumbent, candidate or successful candidate for elective office of a state or local

government entity are prohibited. There is no de minimis exemption from the

contribution prohibition requirement. (The Policy permits exceptions to the contribution

ban in rare cases where approved in writing by the Compliance Officer and where no

13



material riskof a pay-to-play violation would arise.) ThePolicy is not limited to the

Advisers' managingmembers, executive officer and other "covered associates." but also

all employees and partners and spouses and family members of covered associates. After

the discovery of tlie Contribution, the Advisers reviewed their Policy and procedures and

concluded they were adequate.

For example, under thePolicy, the Advisers already send employees multiple

compliance alerts reminding employees of the Policy andthestrictprohibition on

political contributions. Indeed, the Contributor was notified or reminded of the Policy on

at least eight occasions between December 2013 and September 2016, either aspart ofa

general reminder ofGeneration's Code of Ethics or as a separate specific reminder on

political contributions. TTiese notices included three email reminders in July and August

2016 and Generation's distribution of an upcfeted copy of its revised Policy onSeptember

8, 2016. One ofthese emails tothe Contributor even specifically warned against making

contributions to California candidates.

Partners and employees subject tothe Policy were required to certify annually to

their compliance with the Policy. Since at least 2012, Generation required the

Contributor and all other employees andpartners to complete anannual certification

attesting that the individual had read and understood the Generation Compliance Manual,

which discussed Generation's prohibition on political contributions, and undertook to

abide by all Generation policies. As of the date of the Contribution, the Contributor had

completed at least six such certifications. Also, in 2016 and 2017, the Contributor (like

all partners and employees) was required tocomplete a separate annual certification
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called "Annual Certification—Political Contributions." The Contributor completed both

annual certifications. In fact, on May 30,2017 — only one week,before the Contribution

Date — the Contributor submitted his most recent certification attesting that he had not

provided a political contribution to a state candidate or officeholder in the preceding 24

months and that he would not, in the future, make a contribution to a state candidate or

officeholder. The Contributor considered the Contribution in its social context at the time

and has stated that he simply forgot about the Policy in this circumstance,

notwithstanding the recent reminder.

In addition to the aboveprocedures, the Advisers retain a compliance vendor to

conductperiodic audits and testing of compliance witha varietyof restrictions, including

those covered in the Policy on political contributions. As noted, the interview the

compliance vendor conducted with the Contributor identified the Contribution.

In order to further ensure compliance with the Policy, Generation has, since the

discovery of the Contribution, updated the Policyand re-distributed it to all partnersand

employeesand other personnel. The updated Policynow mandates annual liveor video-

conferencetraining on the Policy, increasesthe frequency of the internal compliance

certifications from annually to quarterly, and increases the frequency of quarterly

campaign finance database testing andreviews from annually toquarterly.

III. STANDARD FOR GRANTING AN EXEMPTION

In determining whether to grantan exemption, Rule206(4)-5(e) provides that the

Commission will consider, among other factors:

15



(1) Whether the exemption is necessary or appropriate in the public interestand

consistentwith the protection of investors and the purposes fairly intendedby the policy

and provisions of the Act;

(2) Whether the investment adviser:

(1) before the contributionresulting in the prohibition was made, adopted

and implemented policies and procedures reasonably designed to prevent

violations of the Rule;

(ii) prior to or at the time the contribution which resulted in such

prohibition was made, had no actual knowledgeof the contribution;and

(iii) after learning of the contribution:

(a) has taken all available steps to cause the contributor involved in

making the contribution which resulted in such prohibition to obtain a

return of the contribution; and

(b) has taken such other remedial or preventive measures as may

be appropriate under the circumstances;

(3) Whether, at the time of the contribution, tlie contributor was a covered

associate or otherwise an employee of the investment adviser, or was seeking such

employment;

(4) The timing and amount of the contribution which resulted in the prohibition;

(5) The nature of the election {e.g.. Federal, State, or local); and
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(6)Thecontributor'sapparentintentormotiveinmakingthecontributionwhich

resultedintheprohibition,asevidencedbythefactsandcircumstancessurroundingsuch

contribution.

Asexplainedbelow,eachofthesefactorsweighsinfavorofgrantingtherelief

requestedinthisApplication.

IV.STATEMENTINSUPPORTOFEXEMPTIVEREfJF.F

TheApplicants*submitthatanexemptionfromthetwo-yearprohibitionon

compensationisnecessaryandappropriateinthepublicinterestandconsistentwiththe

protectionofinvestorsandthepurposesfairlyintendedbythepolicyandprovisionsof

theAct.TheClientdeterminedtoinvestwiththeApplicantsandestablishanadvisory

relationshiponanarm'slengthbasisfreefromanyimproperinfluenceasaresultofthe

Contribution.Insupportofthatconclusion,theApplicantsnotethattherelationshipwith

theClientsignificantlypredatestheContribution.Additionally,atthetimeofthe

Contributionandtherefund,andatthetimealloftheClients'decisionstoinvestwiththe

Applicantsweremade,theOfficialhadnoinfluenceovertheClient'sdecision-making.

TheApplicantsfurthernotethattheContributionwasmadebecauseofthe

personalrelationshipbetweentheContributorandhisneighborwhorequestedthe

BothGenerationUSandGenerationUKseekexempt!verelieffromtheCommission.
GenerationUSseelaanexemptionbecauseithasprovidedinvestmentadvisoryservicesfor
compensationtoClient.GenerationUKseeksanexemptionbecause,asasub-adviserwith
respecttoClient'sinvestments,Ithasprovided,indirectly,investmentadvisoryservicesfor
compensationtoClient.SeePoliticalContributionsbyCertainInvestmentAdvisers,75Fed.Reg.
410I7n.397(July14,2010)("Asubadviserwouldbeproviding'investmentadvisoryservicesfor
compensationtoagovernmententity'regardlessofwhetherthesubadviserispaiddirectlybythe
governmententityorbytheadviser.").
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Contribution and because of the social relationship between the Contributor and the

Official as parents of children in the sameclassat the sameprimary school, and not

becauseofany desire to influence the awardof investment advisorybusiness. The

Contributor hasnot beeninvolved in the Applicants' solicitation of investment advisory

business from the Client, and wasnot involved in soliciting the investments from the

Client.

Furthermore, the Contributor disclosed the Contribution in connection with an

audit conductedby the Applicants' compliancevendorand the Applicants ensured that he

promptly sought and obtained a refund once it learned of the Contribution. The

Contribution was discovered on December1,2017 and fully refunded on December8,

2017, within about six months of the Contribution Date.

Given the natureof the Contribution, and the lackof any evidencethat the

Advisers or the Contributor intended to, or actually did, interfere with tlie Client's merit-

based process for the selection or retention of investment advisers, the Client's interests

are bestserved by allowing theAdvisers and theClientto continue theirrelationship

uninterrupted. Causing the Advisers to servewithoutcompensation fora two-year period

would result in a financial loss potentiallyhundredsor thousandsof times the amount of

theContribution. Thepolicy underlying theRule isserved byensuring that no improper

influence is exercised over investmentdecisions by governmental entities as a result of
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campaign contributions and not by withholding compensation as a resultof unintentional

violations.

The other factors suggested for the Commission's consideration in Rule 206(4)-

5(e) similarly weigh in favor of grantingan exemption to avoid consequences

disproportionate to the violation.

A. Policies and Procedures before the Contribution

The Advisersadopted and implemented the Policy,which is fully compliantwith

and more rigorousthan, the Rule's requirements, well beforethe Contribution Date. At

the time of the Contribution, the Advisers required covered associates to certify to their

compliance annually (the Policy now requires quarterly certifications), and retained (and

still retain) an outside compliance flrmto conduct internettesting and review compliance

with the Policy as part of the firm's periodic audit process. The Contributor received

many email remindersof the Policy in the years preceding the Contributionand

repeatedly certifiedthat he would not makea contributionto a candidatefor state oiifice,

includingmakingone such certification approximately one week beforemakingthe

Contribution.

B. Actual Knowledge of the Contribution

Although it may be argued that the activity ofone ofthe firm's executive officers

is imputed to the Advisers as a matter of law, we believe tiiatthe facts militate against

such an imputation here. The Contributor acted as an individual when contributing at the

request ofa personal friend to the campaign of another parent in his children's school. At

no time prior to the point Contributorreported it did any employeesor coveredassociates
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ofthe Advisers, or any executive or employee of the Advisers' affiliates, other than the

Contributor, know of the Contribution to the Official. It was only when the Contributor

voluntarily disclosed the Contribution during the interview process in connection with

Generation US's compliance testing that anyone else learned of the Contribution.

Moreover, the Contributor did not discuss the Contribution prior to making it with the

Advisers or any of the Advisers' covered associates.

C. Advisers' Response After the Contribution

After learning of the Contribution, the Advisers caused the Contributor to

immediately obtain a full refund of the Contribution as described in more detail above.

The Advisers then established an escrow account for all compensation attributable to the

Client's investments after discovery of the Contribution. The Advisers reviewed their

Policy and procedures and concluded that they were more than adequate for preventing

impermissible contributions. In particular, thanks to tlie periodic reminders sent by the

Advisers, the Contributorwas well aware of the Policy's prohibitionon political

contributions to candidatesfor state office and indeedcertifiedthat he would comply

with the restriction one week before the Contribution Date. Although he made an

isolated error in making the Contribution, he on his own disclosed the Contribution

during a routine interview in connection with the audit process. Nevertheless, the

Advisers admonished the Contributor for the Contribution, reminded him of his status as

an Executive Officer ofGeneration, and the restrictions and requirements resulting from

Generation's Policy and SEC Rule 206(4)-5, to prevent any future issues.
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In addition, after discovery of the Contribution, the Applicants updated the Policy

and re-distributed it by email to all partners and employees and other personnel. The

Policy now mandatesannual liveor video-conference training on the Policy, increases

the frequency of internal compliance certifications withrespectto the Policy from

annually to quarterly, and increases the frequencyof testing via Internet searches on

campaign finance databases from annually to quarterly.

D. Status of the Contributor

The Contributor is and has, at all relevant times, been a covered associate of the

Advisers. However, the Contributor was not involved in obtaining, managing, or

retaining any of the Client^scurrent or prospective inve.stments. As described above, the

Contributor confirmed that (other than occasional remarks to all attendees at conferences

and similar events) the Contributor had only a few contacts with the Client between 2012

and 2014 related to a fund now closed to new investors in which the Client chose not to

invest Those contacts were unrelated to the Client's current investment in the Global

Equity strategy, which prc-datedthose contacts by five years, or its prospective

investment in a different strategy called Asia Equity which is not managed by

Contributor. He has not solicited or otherwise communicated with the Client. Rather,

the Contributor's primary role at Generation is to manage the investments of entirely

different funds in which the Client does not invest.

E. Timing and Amount of the Contribution

As noted above, the Client's investments with the Advisers substantially predate

the Contribution. They were done on an arms' length basis and the Contributor and the
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Advisers took no action to obtain any direct or indirect influence from the Official. The

Contributor did not solicit or supervise anyone who solicited the Client with respect to

these investments. Although his job would not ordinarily cause him to interact with the

Client, after learningof the Contribution, the Advisers, out ofan abundance ofcaution,

instructed him not to solicit or otherwise communicate with the Client for two years

following the Contribution Date. Furthermore, no investments were made in the period

between the Contribution Dale and the day it was refunded. The Official also did not

serve on the Client's board or have authority to appoint someone to the board during that

time and still does not serve on that board or have this authority.

I'he Contribution amount was the minimum needed to attend the dinner to which

the Contributor was invited, was one-fiflh of the maximum $25,000 amount requested on

the invitation, and was less than 20 percent of the $29,200 amount an individual could

contribute to the Official's campaign under California law.

F. Nature of the Election and Other Factors and Circumstances

The nature of the election and other facts and circumstances indicate that the

Contributor's apparent intent in making the Contribution was not to influence the

selectionor retentionofthe Adviser. The Contributorand the Official have a relationship

that arises out of the fact that their children were classmates in the same primaryschool.

It was because of this relationship, and the fact that the contribution was solicited by the

Contributor's next-door neighbor, and not because ofany desire to influence the award of

investment advisory business, that the Contributor made the Contribution to the Official's

campaign.
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Further, even if the Official were to be elected Governor, his authority would be

limited to appointing members of the Client's board. That authority is sufficient to make

him an "officiaJ" for purposes of the Rule because the board is ultimately responsible for

the Client's selection of investment advisers. But, in practice, the Governor's ability to

influence the selection of investment advisers is remote and attenuated. The Client's

board, which has the ultimate responsibility for selecting investment advisers, in turn

delegates authority for the day-to-day management of the Client's investmentdecisions

to the Client's Chief Investment Officer,who is not appointed by the Governor. See

"Executive Staff," CalSTRS, available at https://www.calstrs.com/executive-staff. While

the CalSTRS board retains overall responsibility with respect to the Client's investments,

see Cal. Educ. Code § 22201(a), the Governor does not sit on the board. See id. §

22200(a). And because the Governor directly appoints only five of the twelve board

members (and indirectly appoints another, the California Director of Finance, who sits ex

ojjficio), the Governor's appointees do not occupy a majority of the seats on the Client's

board. See id. § 22200(a)(4) (providing that the Director of Finance—^appointed by the

governor—^sits on the board); § 22200(a)(6) (providing that five additional members are

appointed by the Governor). All other members are independently elected, see id. §

22000(a)(I)-(3), or elected by the participantsin CalSTRS plans. Id. § 22200(a)(5).

Given the difficulty ofproving a quid pro quo arrangement, the Applicants

understand that adoption ofa regulatory regime with a default ofstrict liability, like the

Rule, is necessary. However, the Applicantsappreciate the availabilityof exemptive

relief at the Commission's discretion where imposition of the two-yearprohibition on
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compensation does not achieve the Rule's purposes or would result in consequences

disproportionate to the mistake that was made. The Applicantsrespectfully submit that

such is the case with the Contribution. Neither the Applicants nor the Contributor sought

to interfere with the Client's merit-based selection process for advisory services, nor did

theyseek to negotiate higher feesor greaterancillarybenefitsthan would be achieved in

arms' length transactions. There was no violation of the Advisers' fiduciary duty to deal

fairly or disclosematerial conflicts given the absenceof any intentor action by the

Advisers or the Contributor to influence the selection process. The Applicants have no

reason to believe the Contribution undermined the integrity of the market for advisory

services or resulted in a violation ofthe public trust in the process for awarding contracts.

G. Precedent

The Applicants note that the Commission granted exemptions similar to that

requested herein with respect to relief from Section 206A of the Act and Rule 206(4)-5(e)

in: Davidson Kempner Capital Management LLC, Investment Advisers Act Release Nos.

lA-3693 (October 17, 2013) (notice) and IA-3715 (November 13,2013) (order) (the

"Davidson Kempner Application"); Ares Real Estate Management Holdings, LLC,

Investment Advisers Act Release Nos. IA-3957 (October 22,2014) (notice) and lA-3969

(November 18,2014) (order) (the "Ares Application"); Crestview Advisors, LLC,

Investment Advisers Act Release Nos. lA-3987 (December 19,2014) (notice) and lA-

3997 (January 14,2015) (order) (the "Crestview Application"); T. Rowe Price

Associates, Inc., and T. Rowe Price International Ltd., Investment Advisers Release Nos.

IA-4046 (March 12,2015) (notice) and IA-4508 (April 8,2015) (order) (the "T. Rowe
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Application");CrescentCapital Group, LP, InvestmentAdvisers ReleaseNos. IA-4140

(July 14,2015) (notice) and IA-4172 (August 14,2015) (order) (the "Crescent

Application"); and Starwood Capital Group Management, LLC, Investment Advisers Act

Release Nos. IA-4182 (August 26,2015) (notice) and IA-4203 (September 22,2015)

(order) (the "Starwood Application"); Fidelity Management & Research Company and

FMR Co., Inc., Investment Advisers Release Nos. IA-4220 (October 8,2015) (notice)

and lA-4254 (November 3,2015) (order) (the "FMR Application"); Brookfield Asset

Management Private Institutional CapitalAdviser US, LLC et. al.. Investment Advisers

Act Release Nos, IA-4337 (February 22,2016) (notice) and IA-4355 (March 21,2016)

(order) (the "Brookfield Application"); Angelo, Gordon & Co., LP, Investment Advisers

Release Nos. IA-4418 (June 10,2016) (notice) IA-4444 (July 6,2016) (order) (the

"Angelo Gordon Application"); Brown Advisory LLC, Investment Advisers Act Release

Nos. IA-4605 (January 10,2017) (notice) and IA-4672 (February 7,2017) (order) (the

"Brown Application"); Stephens, Inc., Investment Advisors Act Release Nos. IA-4797

(Oct 18,2017) (notice) and IA-4810 (Nov. 14,2017) (order) (the "Stephens

Application"); PNC Capital Advisors, LLC, Investment Advisors Act Release Nos. lA-

4825 (Dec. 8,2017) and IA-4838 (Jan. 3,2018) (order) (the "PNC CapitalApplication");

and BlackrockAdvisors, LLC, InvestmentAdvisors ReleaseNos. lA-4912 (May 11,

2018) (notice) and IA-4937(June 6, 2018) (order) (the "Blackrock Application,"and
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collectively the "Granted Applications"). The facts and representations made in this

Application and the Granted Applications are substantially similar.

Nature ofthe Official In the Davidson Kempner Application, the recipient of the

contribution was, at the time of the contribution, the Ohio State Treasurer. One member

ofeach Davidson Kempner Ohio client is appointed by the elective official holding the

office of Ohio State Treasurer. By comparison, on the Contribution Date, the Official

was not responsible for and could not influence the outcome of the Client's hiring ofan

investment adviser, nor could he appoint someone with this authority. The Contribution

was made almost a full year before the primary election, and nearly 18months before a

new governor wouldbe in a position to begin to appoint any individuals to the Client's

board.

Amount ofthe Contribution. The contributions in the Crestview Application and

the BlackRock Application were the maximum allowed at the time under applicable law.

By contrast, the Contribution of$5,000 was substantially less than the maximum allowed

under applicable law.

Knowledge ofthe Contribution. In the Davidson Kempner Application, the

contributor informed the applicant's executive managing member ofhis interest in and

intention to meet with the Ohio State Treasurer. In this case, the Contributor informed

another Generation officer that he would be attending a small dinner with the Official and

asked for the Generation officer's views on the Official, but did not tell the officer that

the dinner was a fundraising event, that he had made a contribution to the Official's

campaign, or otherwise suggest that the dinner was connected to Generation's business
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with the Client and, indeed, Generation's business with the Client was not discussed at

the dinner. As in the Davidson Kempner Application, none of the Applicants' officers or

employees, other than the Contributor, had any knowledge that the Contribution had been

made until the Contributor belatedly disclosed the Contribution during a routine audit.

Discoveryofthe Contribution. In the T. Rowe PriceApplication, the adviser

discovered the contribution over two years after it was made. In contrast, Applicants'

periodic compliance audits ensured the Contribution was discovered quickly, less tlian six

months after it was made.

Client Investments after the Contribution. In the Davidson Kempner Application,

a government entity with respect to the State of Ohio invested in the applicant's fund

subsequent to the contribution that triggered the two-year compensation ban. In contrast,

the Client has a longstanding advisory relationship with the Advisers that greatly predates

the Contribution. The Contributor did not solicit the Client for those investments and

will have no contact with the Client for two years following the Contribution Date. The

Contributor also did not supervise anyone who solicited the Client for the investments.

The Applicants believe that the same policiesand considerations that led the

Commission to grant relief in the Davidson Kempner Application and the other Granted

Applications are present here. In all instances,the imposition ofthe Rule would result in

consequences vastly disproportionate to the mistake that was made. Moreover, the

differences betweenthis Application and the Davidson Kempner Application weigheven

further in favorofgranting the relief requested herein.
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V. REQUEST FOR ORDER

The Applicants seek an order pursuant to Section 206A of the Act, and Rule

206(4)-5(e), thereunder, exempting them, to the extent described herein, from the two-

year prohibition on compensation required by Rule 206(4)-5(a)(l) under the Act, to

permit the Applicants to receive compensation for investment advisory services provided

to the Client within the two-year period following the Contribution identified herein to an

Official of such government entity by a Covered Associate of the Applicants.

Conditions. The Applicantsagree that any order of the Commissiongranting the

requested reliefwill be subject to the following conditions;

(1) The Contributor will be prohibited from discussing the business of the

Applicants with any "government entity" client or prospective client for which the

Official is an "official," each as defined in Rule 206(4)-5(f), until June 7,2019.

(2) The Contributor will receive a written notification of this condition and will

provide a quarterly certification of compliance until June 7,2019. Copies of the

certifications will be maintained and preserved in an easily accessible place for a period

ofnot less than five years, the first two years in an appropriate office of the Advisers, and

be available for inspection by the staffof the Commission.

(3) The Adviserswill conduct testingreasonably designedto preventviolations

of the conditions of this Order and maintain records regardingsuch testing, which will be

maintainedand preserved in an easily accessible place for a period ofnot less than five
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years, the first two years in an appropriateoffice of the Advisers, and be available for

inspection by the staffofthe Commission.

VI. CONCLUSION

For the foregoingreasons, the Applicantssubmit that the proposedexemptive

relief, conducted subject to the representations set forth above, would be fair and

reasonable, would not involve overreaching, and would be consistent with the general

purposes of the Act.

VII. PROCEDURAL MATTERS

Pursuant to Rule 0-4 of the rules and regulations under the Act, a form of

proposed notice for the order of exemption requestedby this Application is set forth as

Exhibit E to this Application. In addition, a form ofproposed order of exemption

requested by this Application is set forth as Exhibit F to this Application.

On the basis of the foregoing, the Applicants submit that all the requirements

contained in Rule 0-4 under the Act relating to the signing and filing of this Application

have been complied with and that the Applicants, which have signed and filed this

Application, are fiiliy authorized to do so.

The Applicants request that the Commission issue an order withouta hearing

pursuant to Rule 0-5 underthe Act.
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Dated: August 28,2018

Respectfully submitted.

Generation Investment Management US LLP

Ale!5cander Marshall, Esq.
Agent and Designee

Generation Investment Management LLP
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Exhibit A

Authorization of Generation US

AHrequirements of the Amended and Restated Limited Liability Partnership
Agreement of Generation Investment Management US LLP (as amended from time to
time, the "Partnership Agreement") have been compliedwith in connectionwith the
execution and filing of this Application. Generation Investment Management US LLP
representsthat the undersignedindividual is authorized to file this Applicationpursuant
to the Partnership Agreement.

Generation Investment Management US LLP

Name: Alexander Marshall, Esq.
Title: Agent and Designee ofGeneration

Investment Management US LLP

Dated: August 28,2018
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Exhibit B

Authorization of Generation U.K.

All requirementsof the Eighth Amended and Restated Limited Liability
Partnership Agreement dated as ofJanuary 1,2016 (as amended from time to time, the
"Partnership Agreement") of Generation Investment Management LLP have been
complied with in connectionwith the execution and filing of this Application.
Generation Investment Management LLP represents that the undersigned individual is
authorized to file this Application pursuant to the Eighth Amended and Restated Limited
Liability Partnership Agreement.

Generation Investment Management LLP

-Earner Alexander Marshall, Esq.
Title: General Counsel

Dated: August 28,2018

B-1



Exhibit C

Verification of Generation US

United Kingdom, Town/City of

The undersigned being duly sworn deposes and says that he has duly executed the
attached Application, dated August 28, 2018, for and on behalf of Generation Investment
Management US LLP; that he is the Agent and Desigiieeof such limited liability
partnership; and that all action by Generation Investment Management US LLP and other
bodies necessary to authorize deponent to execute and file such Application has been
taken. Deponent further says that he is familiar with such Application, and the contents
thereof, and that the facts therein set forth are true to the best of his knowledge,
informalion and belief.

Name:

Title;

Alexander Marshall, Esq.
Agent and Designee of Generation
Investment Management US LLP

Subscribed and sworn to before mc, a Notary Public, this iS day of August 2018.

WinOYYlIKWAH S'lfvlON - NO iARy PUBLIC
CdwafdYoung Limited Notary Public London
:)Carlos Place London V-.'IX 'iAT United Kingdom
Tel; +4^} (0) 20
vrivw.notarypiiblidnlondori.com

My commission expires O/y



Exhibit D

Verification of Generation UK

United Kingdom, Town/City of Co/<i>o/J

The undersigned being duly sworn deposes and says that he has duly executed tlie
attached Application, dated August 28,2018, for and on behalfof Generation Investment
Management LLP; that he is the Chief Legal Officerof such limited liability partnership;
and that all action by Generation Investment Management LLP and other bodies
necessary to authorizedeponentto executeand file such Application has been taken.
Deponent further says thathe is familiar with suchApplication, and the contents thereof,
and that the facts therein set forth are true to the best ofhis knowledge, information and
belief.

Narticl Alexander Marshall, Esq.
Title: General Counsel

Generation Investment Management LLP

Subscribed and sworn to before me, a Notary Public, this day of August 2018.

WENDY VUK V^t^H SYMON - NOTARY PUBLIC
Edward Young Limited Notary Public London
0 Cados Place London W1K 3AT United Kingdom
Tol; -^4 (0) 20 7499 2605
w«w.nole(ypub!!dnIondon.com
[sitaiytglnQt '̂publlcinteRdon.oom —

orncial Seal —

My commission expires 0/v/ d^Afu

D-l



Exhibit E

Proposed Notice for the Order of Exemption

Agency: Securities and Exchange Commission (the "SEC" or "Commission").

Action: Notice ofApplication for Exemption under the Investment Advisers Act
oF 1940 (the "Advisers Act").

Applicants: Generation Investment Management US LLP and Generation
Investment Management LLP (the "Advisers" or "Applicants").

Relevant Act Sections: Exemption requested under section 206A ofthe Act, and
rule 206(4)-5(e) thereunder, from the provisions of section 206(4) of the Act and rule
206(4)-5(a)(l) thereunder.

Summary of Application: The Applicants request that the Commission issue an
order under section206A of the AdvisersAct and rule 206(4)-5(e) exemptingthem from
rule 206(4)-5(a)(l) under the Advisers Act to permit Applicants to receive compensation
for investment advisory services provided to a government entity within the two-year
period following a contribution by a covered associate of Applicants to an official ofsuch
government entity.

Filing Dates: The application was filed on [DATE].

Hearing or Notification of Hearing: An Order granting the application will be
issued unless the Commission orders a hearing. Interested persons may request a hearing
by writing to the Commission's Secretary and serving Applicants with a copy of the
request, personally or by mail. Hearing requests should be received by the Commission
by 5:30 p.m. on [Date], and should be accompaniedby proof of serviceon Applicants, in
the form ofan affidavit or, for lawyers, a certificate ofservice. Pursuant to rule 0-5 under
the Advisers Act, hearing requests should state the nature of the writer's interest, any
facts bearingupon the desirabilityofa hearing on the matter,the reason for the request,
and the issues contested. Persons may request notification of a hearing by writing to the
Commission's Secretary.

Addresses: Secretary, Securities and Exchange Commission, 100 F Street, NE,
Washington, D.C. Applicants: Generation Investment Management US LLP and
Generation InvestmentManagement LLP, do Robert D. Lenhard, Esq., Covington &
Burling LLP, One CityCenter, 850 Tenth Street, NW, Washington, DC 20001.

For Further Information Contact: [CONTACT], [Title] at [(202) J
(Division of Investment Management, SEC).
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Supplementary Information: The following is a summary of the application.
The complete application may be obtained via the Commission's website either at
http.7/vvww.sec.gov/n,iles/iai'eleases.shtml or by searchingfor the file number, or foran
applicant using the Company name box, at http://www.sec.gov/search/scarch.htm. or by
calling (202) 551-8090.

The Annlicants* Representations

1. Generation Investment Management US LLP is registered with the
Commission as an investment adviser under the Act. Generation Investment

Management LLP is an exempt reporting adviser under 17C.F.R. § 275,204-4(a).
Generation Investment Management US LLP and Generation Investment Management
LLP provide discrctionaiy investment advisory services to a wide variety of investors.

2. A public pension plan that is a government entity ofthe StateofCalifornia (the
"Client") is invested in an investment strategymanaged by ApplicantGeneration
InvestmentManagement US LLPand for which ApplicantGeneration Investment
Management LLP is a sub-adviser. The investment decisions for the Client are overseen
by a twelve-member board oftrustees. The Governor of California has direct
appointment authorityover five members of the board. Dueto this authority, a candidate
for Governor of California is an "official" of the Client as defined in Rule 206(4)-5 under
the Advisers Act (the "Rule").

3. On June 7,2017, Colin Le Due (the "Contributor") contributed $5,000 to the
campaign of Gavin Newsom (the "Official"), a candidate for Governor of California (the
"Contribution"). The Contributor serves on Generation Investment Management LLP's
Management Committee, is the Presidentof Generation Investment Management US
LLP's U.S. office, and on the Contribution Date, was the Co-Chief Investment Officer of
the Generation "Growth Equity"strategy. The Applicantrepresents that the Contributor
did not solicitanypersons to make contributions to the Official'scampaign or coordinate
any such contributions, and made no other contributions to the Official.

4. The Applicants represent that the Official and the Contributor have a social
relationship that arises from the fact that children of the official and children of the
Contributorwereclassmates in the same primary schoolat the time of the Contribution.
The Applicants represent that the Official and the Contributor have not discussed Client's
investments or potential investments.

5. The Client's investment advisory business with theAdvisers significantly
predates tlieContribution. The Applicants represent that they havebeen doingbusiness
with Client since 2007 and that Client's current accounts were initiated between 2007 and
2008. Although the Client announced in February2018 that a different Generation
investment fund not managedby Contributorwas eligibleto receive a commitment from
Client, the Applicants representthat the Client has not materially increased its assets
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under management by the Applicants or initiated new mandates or opened new accounts
since the Contribution was made. The Applicants represent that (other than occasional
remarks to all attendees at conferences and similar events) the Contributor had only a few
contacts with the Client between 2012 and 2014 related to a fund now closed to new

investors in which the Client chose not to invest. Those contacts were unrelated to the

Client's current investment, which pre-dated those contacts by approximately five years.
The Applicants represent that the Contributor did not otherwise solicit or communicate
with tlie Client on behalfof Advisers nor did anyone whom he supervises.

6. The Applicants represent that they discovered the Contribution during a
routine compliance audit less than six months after the Contribution was made. The
Applicants further represent that, once the Applicants learned ofthe Contribution, they
caused the Contributor to request a refund of the Contribution. The Applicants represent
that the Contributor received and deposited the full refund within one week after the
Applicants learnedof tlie contribution. The Applicants represent that at no lime did any
employees of the Applicants other than the Contributor have any knowledge of the
Contribution prior to the Applicants learningof the Contribution through the compliance
audit.

7. The Applicants represent that the Advisers established an escrow account on
February 27, 2018 into which Applicants have been depositing an amount equal to the
compensationreceivedwith respect to the Client's investmentssince the day of the
Contribution. The Applicants represent that compensation to the Advisers for the
investment advisory services they provide to the Client comes solely in the form of
management fees and incentive fees paid quarterly. The Applicants further represent that
ail fees earned with respect to the Client's investments since the day of the Contribution
have been placed in escrow and will continue to be placed in escrow pending the
outcome of this Application. The Applicants represent that they notified the Client of the
Contribution and the Application.

8. The Applicants represent that the Advisers' Policy was initially adopted and
implemented in 2011. The Applicants represent that the Policy is more restrictive than
what was contemplated by the Rule and that the Contributor certified that he would
comply with the Policy approximately seven days before making the Contribution. Hie
Applicant represents that the Contributor simply considered the fundraising invitation in
its social context and forgot about the Policy's prohibition on contributions to candidates
for state or local office at the time of the Contribution.

The Applicants' Legal Analysis

I. Rule 206(4)-5(a)(l) under the Act prohibits a registered investment adviser
from providing investment advisory services for compensation to a government entity
within two years after a contribution to an official of the government entity i.s made by
the investment adviser or any covered as.sociateof the investment adviser The "[R|ule's

B-3



intended purpose" is to combat quid pro quo arrangements involving investment advisers
making contributions in order to influence a government ofHciaPs decision regarding
advisory business with the advisor.

2. Rule 206(4)-5(b) provides exceptions from the two year prohibition under
Rule 206(4)-5(a)(l) with respect to contributions that do not exceed a de minimis
threshold, were made by a person more than six months before becoming a covered
associate, or were discovered by the adviser and returned by the official within a
specified period and subject to certain other conditions.

3. Section 206A and Rule 206(4)-5(e) permit the Commission to exempt an
investment adviser from the prohibition under Rule 206(4)-5(a)(l) upon consideration of,
among other factors, (i) Whetherthe exemption is necessary or appropriate in the public
interest and consistent with the protection of investors and the purposes fairly intended by
the policyand provisionsof the Advisers Act; (ii) Whether the investment adviser: (A)
before the contribution resultingin the prohibition was made,adoptedand implemented
policies and procedures reasonably designedto preventviolations of the rule; and (B)
prior to or at the timethe contribution which resulted in suchprohibition was made, had
no actual knowledge of the contribution; and (C) after leaming ofthe contribution: (I)
has taken all available steps to cause the contributor involved in making the contribution
which resulted in such prohibition to obtain a return of the contribution; and (2) has taken
such other remedial or preventive measures as may be appropriate under the
circumstances; (iii) Whether, at the time of the contribution, the contributor was a
covered associate or otherwise an employee of the investment adviser, or was seeking
such employment; (iv) The timing and amount of the contribution which resulted in the
prohibition; (v) The natureofthe election(e.g., federal, state, or local); and (vi) The
contributor's apparent intent or motive in making the contribution which resulted in the
prohibition,as evidenced by the factsand circumstancessurroundingsuch contribution.

4. The Applicantsrequestan order pursuant to section206A and rule 206(4)-5(e)
exempting them from the two year prohibition on compensation imposed by rule 206(4)-
5(a)(1) with respect to investmentadvisory services providedto the Client followingthe
Contribution. The Applicantsassert that the exemptionsought is necessaryand
appropriate in the public interestand consistentwith the protection of investorsand the
purposes fairly intended by the policy and provisions of the Advisers Act.

5. The Applicants maintain that the fact that at the time of the Contribution the
Official did not have authority with respect to the Client's decision to invest with the
Advisers and the length of time in which the Contributor obtained a refund from the
Official indicate that the Contribution was not part of any quid pro quo arrangement, but
rather an inadvertent failure to follow the Advisers' Policy by the Contributor.

6. The Applicants state that the Client determined to invest with the Applicants
and established an advisoryrelationship on an arm's length basis free ftom any improper
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influence as a result of the Contribution. In support of this argument. Applicants note
that the Client's relationship with the Applicants pre-dates the Contribution. Similarly,
the Contributor did not solicit the Client with respect to investments, nor did anyone
whomhe supervises. The Applicants respectfullysubmits that the interests of the Client
are best served by allowing the Applicants and the Client to continue their relations
uninterrupted.

7. The Application submits that the Contribution's decision to make the
Contribution to the Official was based on the fact that the request came from his next-
door neighbor and the fact that the Official's children were primary school classmates
with two of the Contributor's children and not any desire to influence the Client's merit-
based selection process for advisory services.

8. Although the Applicants' Policy prohibited the Contribution and the
Contributor had certified that he would not make contributions to state or local

candidates. Contributor considered the invitation to the fundraiser in its social context
and simply forgot about the Policy when he made the Contribution, despite a recent
reminder. After the Advisers' discoveredthe error through a routine complianceaudit, at
the Contributor's request, the Contribution was refunded in full months before the
primary and general elections.

9. The Applicants furthersubmit that the other factorsset forth in Rule 206(4)-
5(e) similarly weigh in favor of granting an exemption to the Applicants to avoid
consequences disproportionate to the violation. The Applicants propose the evidence is
clear that the Contributor inadvertently failed to comply with the Policy but admitted to
his mistake during an interview pursuant to a routine compliance audit; there was no
attempt to influence the investment adviser selection process.

10. Accordingly, the Applicants respectfully submit that the interests of investors
and the purposes of the Act are best served in this instance by allowing the Adviseis and
their Client to continuetheir relationships uninterrupted in the absenceof any intentor
action by the Contributor to interfere with the Client's merit-based process for the
selectionand retention ofadvisoryservices. The Applicants submit that an exemption
from the two-yearprohibitionon compensation is necessary and appropriate in the public
interestand consistentwith the protection of investorsand the purposes fairly intended by
the policy and provisions of tlie Act.

The Apolicants' Conditions

The Applicants agree that any order of the Commission granting tlie requested
relief will be subject to the following conditions:
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1. The Contributorwill be prohibitedfrom discussingany businessof the
Applicants withany "governmententity" client for whichthe Recipient is an "official,"
each as defined in Rule 206(4)-5(0, until June 7,2019.

2. The Contributor will receive written notification of these conditions and will
provide a quarterly certificationof compliance until June 7,2019. Copiesof the
certifications will be maintainedand preserved in an easily accessibleplace for a period
ofnot less than five years, the first two years in an appropriate office of the Applicants,
and be available for inspection by the staff of the Commission.

3. The Applicants will conduct testing reasonably designed to prevent violations
of the conditions of the Order and maintain records regarding such testing, which will be
maintained and preserved in an easily accessible place for a period ofnot less than five
years, the first two years in an appropriate office of the Applicants, and be available for
inspection by the staffof the Commission.

For the Commission, by the Division of Investment Management, under delegated
authority.

Secretary [or other signatory]
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Exhibit F

Proposed Order of Exemption

Generation Investment Management (US) LLP and Generation Investment
Management LLP (the "Advisers" or the "Applicants") filed an application on [Date],
2018, pursuant to section 206A of the Investment Advisers Act of 1940, as amended (the
"Act") and Rule 206(4)-5(e) thereunder. The Application requested an order granting an
exemption from the provisions of section 205(4) of the Act, and Rule 206(4)-5(a)(1)
thereunder, to permit the Applicants to provide investment advisory services for
compensation to a government entity within the two-year period following a specified
contribution to an official ofsuch government entity by a covered associate of the
Applicants. The order applies only to the Applicants' provision of investment advisory
services for compensation which would otherwise be prohibited with respect to this
government entity as a result of the contribution identified in the application.

A notice of filing ofthe application was issued on [Date] (Investment Advisers
Act ReleaseNo. [insert number]). The noticegave interested personsan opportunity to
requesta hearing and stat^ that an order disposing of the application would be issued
unless a hearing should be ordered. No request for a hearing has been filed and the
Commission has not ordered a hearing.

The matter has been considered and it is found, on the basis of the information set
forth in the application, that granting the requested exemption is appropriate, in the public
interest, and consistent with the protection of investors and the purposes fairly intended
by the policy and provisions of the Act.

Accordingly, IT IS ORDERED, pursuant to section 206A ofthe Act and Rule
206(4)-5(e) thereunder, that the application for exemption from section 206(4) of the Act,
and Rule 206(4)-5(a)(1) thereunder, is hereby granted, effective forthwith.

For the Commission, by the Division of Investment Management, under delegated
authority.

Secretary [or other signatory]
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