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UNITED STATES OF AMERICA

BEFORE THE

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

In the Matter of

GENERATION INVESTMENT

MANAGEMENT US, LLP, and

GENERATION INVESTMENT

MANAGEMENTLLP

APPLICATION FOR AN ORDER

PURSUANT TO SECTION 206A

OF THE INVESTMENT ADVISERS

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

INVESTMENT MANAGEMENT

US LLP AND GENERATION

INVESTMENT LLP FROM

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

ADVISERS ACT OF 1940

I. PRELIMINARY STATEMENT

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 apply to the U.S. Securities

and Exchange Commission (the "Commission") for an order, pursuantto Section206A

of the Investment AdvisersAct 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)(l) under the Act for investmentadvisory services provided to the

government entity described below as a consequence ofa contribution to a California

gubernatorial candidate byan individual whom the Commission would likely consider a

covered associate as described in this Application.



Section206AoftheActauthorizestheCommissionto"conditionallyor

unconditionallyexemptanypersonortransaction...fromanyprovisionorprovisionsof

[theAct]orofanyruleorregulationthereunder,ifandtotheextentthatsuchexemption

isnecessaryorappropriateinthepublicinterestandconsistentwiththeprotectionof

investorsandthepurposesfairlyintendedbythepolicyandprovisionsof[theAct]."

Section206(4)oftheActprohibitsinvestmentadvisersfromengaging"inany

act,practice,orcourseofbusinesswhichisfraudulent,deceptive,ormanipulative,"and

directstheCommissiontoadoptsuchrulesandregulations,define,andprescribemeans

reasonablydesignedtoprevent,suchacts,practices,orcoursesofbusiness.Underthis

authority,theCommissionadoptedRule206(4)-5(the"Rule"),whichprohibitsa

registeredinvestmentadviserfromproviding"investmentadvisoryservicesfor

compensationtoagovernmententitywithintwoyearsafteracontributiontoanofficial

ofthegovernmententityismadebytheinvestmentadviseroranycoveredassociateof

theinvestmentadviser."

Theterm"governmententity"isdefinedinRule206(4)-5(0(5)asincludingany

agency,authority,orinstrumentalityofastate,orapoolofassetssponsoredor

establishedbyaStateorpoliticalsubdivision,oranyagency,authority,orinstrumentality

thereof,includingadefinedbenefitplan.Thedefinitionofan"official"ofsuch

governmententityinRule206(4)-5(f)(6)(ii)includestheholderoforcandidateforan

electiveofficewitliauthoritytoappointapersonwhoisdirectlyorindirectlyresponsible

for,orwhocaninfluencetheoutcomeof,thegovernmententity'shiringofaninvestment

adviser.The"coveredassociates"ofaninvestmentadviseraredefinedinRule206(4)-



5(f)(2)(i) as including its executive officers or other individuals with similar status or

function as well as any employee who solicits a government entity on behalfofan

investment adviserand any person who supervises, directly or indirectly, such employee.

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

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

(ii) 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 behalfofthe

investment adviser, or (iii) were discovered by the adviser and returned by the official

withina specified periodand subject to certain other conditions. Should no exceptionbe

available, Rule 206(4)-5(e) permits an investment adviser to apply for, and the

Commissionto conditionallyor unconditionallygrant, an exemption from the Rule

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

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

Commission will consider, among otherthings, (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

investment adviser, (A) before the contributionresultingin the prohibitionwas 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 noactual knowledge of thecontribution; and (C) after learning

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

makingthe contribution which resulted in such prohibition to obtain a return of the



contribution, and (2) has taken such other remedial orpreventative measures asmay be

appropriate under the circumstances; (iii) whether, atthe time ofthe contribution, the

contributor was a coveredassociate or otherwise an employee of the investment adviser,

orwas seeking such employment; (iv) the timing and amount ofthe 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 isconsistent with the protection of investors and the purposes fairly intended

by the policy and provisions ofthe 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.

II. INTRODUCTION

This Application arises from a June 7,2017 political contribution made bya

Generation partner, for personal reasons, after a solicitation from his next-door neighbor

to attenda dinnerevent with California gubernatorial candidate (andcurrent Lieutenant

Governor) Gavin Newsom that coincided with the next-door neighbor's birthday. Two of

Mr. Newsom's childrenwere, at the time, primary school classmates of twoof the



Generation partner's children, and the parents had occasionally socialized at school-

related functions, along with other parents. The invitation stated that the event was to be

a fundraiser for Mr. Newsom's gubernatorial campaign, and that a $5,000 contribution

was requested to attend the dinner. Because the Generation partner's children were

primary school classmates with the candidate's children, and because the invitation came

from his next-door neighbor, the partner considered the invitation in its social context and

determined that it was appropriate to accept the invitation and make the contribution.

As the social context demonstrates, the contribution was unrelated to Generation's

business. WhileGeneration has had a longstanding relationship with the CaliforniaState

Teachers' Retirement System ("CalSTRS") and while the California Governor has the

authority to appoint a non-controlling number of members of the CalSTRS board, the

Generation partnerwho made the contribution has never managed Generation's

relationship with CalSTRS, norhashe supervised anyone that manages this relationship.

See infran. 4. Instead, CalSTRS is invested in a Generation public equitystrategy called

"Global Equity," which is an entirely different strategy from the predominantly private

equity strategy managed by the Generation partner. Indeed, to the best ofGeneration's

knowledge, theGeneration partner played no role inobtaining or retaining CalSTRS as

an investor and was not charged withthat responsibility by Generation. Moreover, at the

time of the contribution, Gavin Newsom didnot hold (and still does not hold) an office

that could influence CalSTRS investment decisions and, if successful, Mr. Newsom



would not evenbe in a position to begin to appoint' individuals with this responsibility

until at least 18 months after the contribution.

Importantly, the Generation partner'scontribution to the Newsom campaign was

a clear violation of Generation's strict "pay-to-play" policy. Specifically, Generation's

policy "strictly prohibit[s]" employees and partners from making any contributions to

U.S. state or local candidates. Generation routinely reminded the partner (and all other

personnel) ofthis prohibition and obtained from the partner periodic certifications that he

would not make state or local contributions, including obtaining one certification just a

few days before the partner's neighbor asked himto make the contribution at issue.

To ensure strict adherence to its policies, Generation conducts routine "mock

audits" that involve interviews and searches of publicdatabases for political contributions

made in violation ofthe policy. Generationdiscoveredthe contribution at issue here

through one such recentroutine audit, which found the violation within six months of it

occurring. Generation immediately instructed the partner to requesta refund from the

campaign while investigating the issue. The partner received and deposited the refund on

December 8,2017, only one week after its discovery.

Generation has subsequently established a formal escrow account to hold all

compensation from CalSTRS received between the date ofthe contribution and the

expirationof the two-yearperiod following the date ofthe contribution. Having

' CalSTRS gubernatorial appointees do nothold a majority of seats on theCalSTRS board and,
once confirmed by the California State Senate, serve four year terms and cannot be removed by
the Governor.



completed its investigation, Generation is making this sua sponte application to the

Commission.

In light ofthese circumstances, and for the reasons stated belo>v, Generation

respectfully submits that the Commission should grant an exemption,

III. Statement of Facts

A. The Applicants

Generation US is a Delaware limited liability partnership registered with the

Commission as an investment adviser under the Act. Generation UK, a 99.9 percent

owner of Generation US, is a limited liability partnership established under the laws of

England and Wales and is an exempt reporting adviser under 17 C.F.R. § 275.204-4(a).

As ofJune 30, 2017, Generation US and Generation UK jointly managed approximately

$17 billion in assets. As of the same date, Generation managed 22 separate account

mandates. CalSTRS is one of these accounts. Other accounts managed by Generation

relate to seven funds sponsored by Generation where there are many hundreds of

underlying investors.

Generation US and Generation UK have responsibilities for different investment

funds and separate accounts dependent upon their domicile. Generation US offers

investment advisory services and serves as an investment manager to two private

Delaware funds: Generation's Global Equity strategy and Asia Equity strategy. These

funds are primarily designed for US persons. Generation US also serves as an investment

manager for certain separate accounts in the United States, including CalSTRS. Last, it

providessub-advisory services with respect to Generation's Growth Equity Funds.
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Generation UK has primary responsibility for the management ofthe Growth Equity

Funds, and acts asa sub-adviser with respect to the US based Global Equity strategy

managedby Generation US.

Asnoted above, Generation US provides investment advisory services with

respect to its public equity strategies (Global and Asia Equity) both via separate accounts

and fund vehicles. This is incontrast to Growth Equity (which can bebroadly equated to

a private equity strategy), where those services are delivered only by means offund

vehicles. Hence, tliroughout this Application we refer toGlobal and Asia equity as

"strategies" andto Growth Equity as "funds".

B. The Government Entity

In 2007, Generation US entered into an Investment Management Agreement with

CalSTRS (the "Client"), which invests state pension plan assets, toprovide GalSIRS

with investment management services. The Client is a government entity as defined in

Rule 206(4)-5(f)(5)(i). The Client awarded Generation a separate account mandate and it

is invested in Generation US's Global Equity strategy. As noted above, thatis a separate

public equity strategy distinct from Growth Equity which isoverseen by Contributor

(defined below). In broad terms, the Global Equity strategy invests in a relatively

concentrated portfolio ofpublic equities, whereas Growth Equity is largely 2i private

equity strategy. Generation continues tomanage Client's investments but the Client has

not increased the amount of its investment in the Global Equity strategy since 2008.

Generation iscurrently indiscussions with Client about Client possibly investing in

anotherGeneration investment strategy, which is also not overseen by Contributor.



Generation does not currently provide investment advisory services to any other

governmententities in California.^

C. The Contributor

The Generation partner who made the contribution that is the subject of this

Application is Colin le Due(the "Contributor"). Contributorjoined Generationin 2004.

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

Committee ofGeneration UK, Generation's governing body. He also serves on the

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

Growth Equity team, and is the Co-Chief Investment Officer ("Growth Co-CIO") ofthe

Growth Equity team. As Growth Co-CIO, he shares responsibility for portfolio

construction and investment performance ofGeneration US and Generation UK funds but

^In2011, theUC Berkeley Foundation entered into a Subscription Agreement with Generation
IM Global Equity FundLLC, an investment fundadvised by Generation US. The UCBerkeley
Foundation is not a "government entity" under the Rule206(4)-5. Accordingto its website, the
UC BerkeleyFoundation wascreated in 1948by privateindividuals. See History& Mission,
University ofCalifornia Berkeley Foundation, available at
https://foundation.berkeley.edu/mission. The Foundation'stax filings with the Internal Revenue
Servicefurtherstate that it is not a "federal,state, or local govemmentor governmental unit"
See University of California Berkeley Foundation Intemal Revenue ServiceForm990(2013),
available at http://990s,foundationcenter.org/990_pdf_archive/946/946090626/
946090626_201406_990.pdf. Rather, the Foundation is an "independently govemedcharitable
nonprofit corporationD that [is] legallyseparate from the University ofCalifornia." Cal. Educ.
Code §92950(b); see also^e Westwood Village v. Luskin, 233 Cal. App. 4th 134,141 (Cal. Ct
App. 2014) (trial courtdismissed a statutory claim onthe basis thata similar university
foundation, theUCLA Foundation, was nota "govemmental entity"); Cal. State Unfv. v. Superior
Court,90Cal. App. 4th810, 826(Cal. Ct. App. 2001) (recognizing that college foundations
functioning asauxiliary or^nizations—entities more closely tied to theuniversity thanthe
BerkeleyFoundation—are "not part of the state body theyaid or assist" and are "not
instrumentalities of the state"(citations omitted)); Att'y Gen.Op.No. 80-1012,1981 WL
126722, at *12(Feb. 6,1981) (finding that auxiliary organizations are legally distinct fiem the
institutions ofhigher education they support andare *'nongovemmental" and"not... public
agenc[ies]").
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solely with respect to Growth Equity assets. As Growth Co-CIO, he hirther coordinates

the Growth Equity team that makes investment recommendations which he and others

present to the full Growth Equity Investment Committee for review and approval.

Inaddition to these roles, on October 4, 2017, Generation announced that the

Contributor had been appointed Co-President ofGeneration's new U.S. office in San

Francisco with joint Management Committee responsibility for the office. In that

capacity. Contributor has responsibility for reporting on California operations to the

Management Committee and for the culture ofthe San Francisco office. Generation's

previous office in the United States was in New York State and Contributor had no

responsibility for that office. Contributor is also anon-voting "Class B" partner of

Generation US, which does notgive him a right tovote onmatters relating to the

Generation US partnership. In common with all other partners ofGeneration US, he is a

Managing Director ofGeneration US which gives him certain limited powers with

respect to the negotiation, approval, execution, authorization, and delivery ofagreements

and documentation in connection with the provision of investment advisory services.

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

managing the Growth Equity Funds' investments, not soliciting clients to invest in

Generation's various other funds or other investment strategies, nor managing the

investments of those strategies.^ Onoccasion, ifclients wishto discuss Generation's

^Prior to2007, Contributor was involved with the broader Global Equity strategy (a public equity
strategy, and atthat time Generation's sole strategy), but upon the preparation for the launch of
Generation's first Growth Equity Fund (then called Climate Solutions Fund) in 2007, hiswork
with the GrowthEquity Fundbecamehis sole focus.

11



general investment strategyor sustainabilltymattersor industry trends. Contributorwill

provide this information. ButContributor doesnot recall any communication with any

client with respect to the performance of any of their assets invested in Generation's

publicequity strategies (comprising Global Equity and Asia Equity) and is notan expert

in thoseareas. Further, Contributor has no direct responsibility forany assetsmanaged

on behalf of Client, for retainingClient, or for supervisingemployees involved in

soliciting Client."^ The agreement with Client required Client and Generation to agree on

certain Generation employees as "Authorized/Key Personnel" who are "authorized to

conductbusiness on behalfof [Generation] in a decision-making capacity" in connection

with Client's investments. Given his responsibilities for an entirely separateasset class,

Contributor was not selected by Generation andthe Client as an "Authorized/Key

Person." Moreover, whileClient is currentlyconsidering investing in a different

Generation strategy, which again is not overseen by Contributor, Contributor has not

been involved in those discussions and Generation does notanticipate him to be listed as

an "Authorized/Key Personnel" with respect to thatpotential investment or anyother.

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

Contributor's interactions with Client have been limited. Contributor does not recall any

direct involvement withthe initial onboarding of Client in 2007and has not been

As a member ofthe Generation Management Committee, Contributor has general oversight for
Generation asa whole, but this does not entail day-to-day supervision of employees. Moreover,
although Contributor serves as Co-President of the San Francisco office, the office location for
certain Generation employees who solicit Client, his position asCo-President does not give him
direct or indirect supervisoiy authority over these employees. He does not, for example, direct
the activities ofthese employees, conduct performance reviews for them, orreceive reports from
them as to their activities.
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involved in retaining Client as an investor. Based on a review ofthe relevant records,

Contributor had involvement in several communications with theClient between 2012

and 2014, before he moved to California, to ask whether the Client would be interested in

investing in Generation's second Growth Equity Fund (the first fund had already closed

to new investors). The Client declined to pursue the investment in 2014 and, subsequent

tothat, Contributor's Growth Equity Funds were both closed tonew investors.

Generation has not launched a new Growth Equity Fund since that time. The Contributor

relates that his practice was to enter all meetings with potential or existing investors in his

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

other communications between the Contributor and any representative of the Client.

Neither the Contributor nor any member of Generation's investor relations team recalls or

has any record ofany other such communications between the Contributor and the Client,

otherthan occasional remarks to all attendees at conferences and similar events where a

representative ofClient may have been among many different interested parties in

attendance.

Nevertheless, in light of his positions on the Management Committee of

Generation UK and as Co-President of Generation's U.S. office. Generation believes that

the Commission would likely consider Contributor, at all relevant times, an"executive

officer" and therefore a "covered associate" of Applicants.

At the time of the contribution at issue here, in June 2017, Contributor resided in

Ross, Californiawith his wife and two children.

13



D. The Adviser's Pay-to-Play Policies and Procedures

At the timeof theContribution, Generation's Political Contribution policy (the

"Policy") prohibited thiscontribution. The Policy highlighted the Rule, noting that it was

"unlawful" to make contributions to state and local candidates (among others),

emphasized that it appliedto all employees and partners,whetherthey were covered

associates or not, and stated that "to preventviolations" employees and partners"are

strictly prohibited from making political contributions, or soliciting or coordinating

contributions to: (a) a candidate for a U.S. State or local office, or (b) a holder ofa U.S.

Stateor localoffice who is running for Federal office." ExhibitA. The Policy stated that

the Compliance Officer may grant an exception in cases were good cause is shown and

the contribution is consistentwith lawand will not presentundue business risk.^ The

Contributor did not seekor obtainan exception underthis Policy.

Prior to the Contribution, Generation repeatedly informed the Contributor and all

partners and employeesof the Policy's prohibition on makingcontributions to state and

local candidates in the United States. The Contributor was notified or reminded of the

policyon at least eight occasionsbetween December2013 and June 7, 2017, the date of

the Contribution, either as part ofa general reminder of Generation's Code of Ethics or as

a separate specific reminder on political contributions. These notices included three

email reminders inJulyandAugust 2016 and Generation's distribution of an updated

^This was intended to apply to a highly limited setofcontributions in states where Generation
had noactual orexpected governmental clients and where a personnel member had a particular
affinity with the state concemed. In such cases, it was felt unreasonable tolimit the employee or
partner's personal political activity when there was noreasonable prospect of infringement of the
pay-to-play mles.
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copy ofits revised Policy on September 8,2016. One ofthe recent em&ils to the

Contributor even specifically warned against making contributions to California

candidates.

In addition to thesereminders, sinceat least2012, Generation required

Contributor and all other employees and partners tocomplete an annual 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 ofthe date ofthe Contribution, Contributor had

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

partners and employees) was required to complete aseparate annual certification called

"Annual Certification—Political Contributions." Contributor completed both annual

certifications. In fact, on May 30,2017, Contributor submitted his most recent

certification that included the following responses:
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Annual Political Contributions Attestation !

I confirm that I have received a copy of, read and understand the summary of section 206(4)-5 of the Investment Advisers
Actof 194015 Rule2.3 of the Conductof BusinessSourcebookpublished bythe Financial ConductAuthority
attached at Annex A hereto.

I

I confirmthat I have read and understand section 19.5 of the GenerationInvestment ManagementLLP Global Compliance
Manualconcerning Political Contributions and Public Office(for UK- based Partners & Employees) and the titled section
PoliticalContributloirsand PublicOfficeof the Generation Investment Management USLLP USCodeof Ethics (for US-
based Partners & Employees).

I confirm that I have not provided a political contribution to an elected official or candidate of a U.S. State or local office
or U.S.State or local candidate running for Federal office, or any other political organizations that would benefit those
candidates in the preceding twenty four (24) month period. }J}

phave Doi |wi«i«t .1 poUiiC.rl cnmibntien per tiw above ]

1 undertake not to provide any political contributions, either directly or indirectly, to an elected official or candidate of a
U.S.State or local office or U.S,State or local candidate running for Federal office, or any other politicalorganizations that
would benefit those candidates.

I acknowledgethat I may providepoliticalcontributions to a NationalPoliticalParty or a Federalcandidate pursuing
Federal officeonlyif such Federalcandidate Isnot presently holdingoffice Ina U.S. State or localgovernment entity.

Attestation Statement

Check to accept signature

Attestation Statementi

1have readandunderstood ttwquostlonnam anda«Kt that1have answered ina truthUmanner. I «ciino«vledge andagree tbatanrbreach of
thecflclosed dedaratwns may cause sigitfieant financial harm toGeneruton andwould bea breach ofmy terms ofernptayment/paimershp and
consequently, may lestit in, amongother things the termlnabon of mycontract

See Exhibit B.

Despite themultiple reminders hehad received and his certifications (including

oneonly a week before theContribution) thathe had not provided a political contribution

to a state candidate in the preceding 24 months andthat he would not, inthe future, make

a contribution to a state candidate, the Contributor made the Contribution described

below inclear violation ofGeneration's Policy and his immediately preceding

declaration. As further described below. Contributor considered the Contribution in its
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socialcontextat the time and has statedthat he simply forgot about the Policy in this

circumstance, notwithstanding the recent reminder.

E. The Official

The contribution in questionwas made to "Newsom forCalifornia—Governor

2018," tlie campaign committee forGavin Newsom's California gubernatorial campaign.

The gubernatorial election will include a primary on June 5,2018 and a general election

on November 6,2018. The new Governor will not assume office until January 7, 2019.

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

Although the California Lieutenant Governor is not responsible for and cannot influence

the outcome of the hiringof an investment adviser by the Client and does not have

authority to appoint such a person, the Governor hasappointment authority (subject to

Senate confirmation) with respect to five members of Client's twelve-member board and

also appoints the Director of Finance, who sitsexofficio on theClient'sboard. Any

candidate for Governor is therefore presumably an "official" within the meaningof the

Rule.

fhe Governor, however, does not appoint a slate ofboard members upon

assuming office. Rather, the appointment powerarisesonly when an existing board

membereither steps down or completes his or her four-year term. Under California law,

the Governor is not authorized to remove at will a sitting CalSTRS board member with

an unexpired term. See Peopleex rel Finlay v. Jewett^ 6 Cal. 291 (Cal. 1856) ("[WJhere

the tenure is defined, then the officer shall hold for his full term."); cf. Cal. Gov't Code

§ 1301 (providing that offices without specified termsare "held at the pleasure of the

17



appointing power"). As a result ofthe staggered terms of the appointed seats, only a

single appointed seat is expected to be open in January 2019 when the next Governor

takes office.® And the new Governor would not be in a position to have five appointees

sitting on the board until at least 2022.

To the best of Generation's knowledge, Mr. Newsom is currently unaffiliatcd

with the Client. He has never been a member ofthe Client's board, has never had any

authority or influence with respect to the Client's selection of investment advisers, and

has never had any authority to appoint any person with such authority or influence.

F. The Contribution

On June 3,2017, the Contributor's next-door neighbor sent him a text message

inviting him to a fundraising event for Gavin Newsom's gubernatorial campaign, which

coincided with the next-door neighbor's birthday. The included contribution form

indicated that, to attend the dinner, a contribution to the Newsom 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. Contributor and his

wife were socially acquainted with Mr. and Mrs. Newsom because two of Mr. Newsom's

children and two ofthe Contributor's children were, at the time, in the same classes at

their local primary school. The Contributor completed the contribution form, and on

June 7,2017 (the "ContributionDate"), made the minimumsuggestedcontribution for

®One appointee's term ended at the end of2017. Assuming an appointment ismade for this
position in 2018, that person's term will end on December 31,2021. The terms for three
additional appointees end on December 31,2019, which means that the next Governor will need
to waitfora yearto fill those seats. Only oneof thecurrent appointees hasa term ending on
December 31, 2018.
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dinner of $5,000 as a personal contribution via debit card to "Newsom for California-

Governor 2018" (the "Contribution"). The Contributor does notrecall having ever

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 andtargeted

state databases confirmed that conclusion.

The $5,000 contribution was one-fifth of the highest-level requested on the

contribution fonn and approximately 17 percent of the California maximum $29,200 per

election limit on individual contributions to candidates for Governor. SeeCal. Fair

Political Practices Comm'n, 2017-2018 Contribution Limitsto StateCandidates Per

Ejection, http://wwv.fppc.ca.gov/leam/campaign-rules/state-contribution-limits.html.

TheContributor attended the fundraising dinner on June 8,2017. Hedid nototherwise

solicit or coordinate contributions for Mr. Newsom's campaign. Nor, to the best of his

recollection, did he tell anyone atGeneration that he had made the Contribution.''

The Contribution was not related to Generation's business generally nor to its

investment contract with the Client specifically. Nor, as discussed above, did Contributor

have any role with respect toClient's investments. As discussed below, the Contributor

receiveda full refund from the Newsom campaign on December8, 2017, after a request

by counsel.

^Ontheday ofthe event, Contributor informed another Generation officer that hewould be
attending a small dinner with Gavin Newsom and asked for theGeneration officer's views on Mr.
Newsom, butdidnottell theofficer thatthedinner was a fundraising event or thathe had made a
contribution to the Newsom campaign. Afterthe dinner, theContributor suggested Mr. Newsom
and the Generation officer (who were acquainted withone anotherthrougha priorcommon
employer) get back in touch, but again did not inform the Generation officer ofthe fundraising
nature of the dinner. Neither Mr. Newsom nor the officer followed up on that suggestion.
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G. The Client's Investments >vith Advisers

Generation US first entered into an investment management agreement with

Client in 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 primary and general elections. The Client has not materially increased its assets

under management by the Adviser or otherwise initiated new mandates or opened new

accounts since 2008, although Client is currently considering investing in a different

Generation investment strategy that is not managed by Contributor.

NeitherContributor nor anyone whomhe supervises was involved in soliciting

Client with respect to any of Client's businesswith Applicants or any businesscurrently

being considered by Client. Contributor had no intention to seek, and no action was

takeneither by the Contributoror by the Applicants to obtain, any direct or indirect

influence from the Official with respect to this investment or proposed investment.

H. The Advisers' Discovery of the Error and Response

After making the contribution on June 7,2017, Contributor failed to inform

Generation of the Contribution, despite beingrequired by the Policy to do so. Generation

instead learnedof the Contribution on December 1,2017, after the Contributor disclosed

it inan interview with a regulatory compliance firm engaged byGeneration to complete

itsannual "mockaudit." These annual mockaudits form a corepartof Generation's

compliance program. The regulatory compliance firm reported the Contribution to

Generation on the same day, Friday, December 1,2017. That day, Generation engaged

outside counsel and immediately began investigating the matter.
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Upon Generation's discovery ofthe Contribution, the Contributor complied with

Generation's request thatheseek an immediate refund of theContribution. Therequest

for a refund occurred through counsel onthe business day after Generation learned of the

Contribution. The candidate's campaign issued and mailed a refund check to Contributor

onMonday, December 4,2017 and that check was received and deposited in

Contributor's bank account on December 8,2017.

Following discovery of the Contribution, Generation commissioned a campaign

finance database search in eachof thejurisdictions in which Generation has, since2011,

managed public investments. The search reviewed each of these databases for any

contributions by any Generation partner or employee that may beconsidered a covered

associate from 2011 to December2017. The database review did not identify any other

contributions that may violatethe Rule.

Since itsdiscovery of theContribution, Generation has also updated the Policy

and re-distributed it to allpartners and employees andother personnel. In addition,

Generation has also updated its procedures to mandate annual live orvideo-conference

training on the Policy, to increase the frequency ofthe internal compliance certifications

from annually to quarterly, and to increase the frequency ofcampaign finance database

reviews from annually to quarterly.

Generation has placed in escrow, and will continue to place inescrow, all

compensation received from the Client (whether under the current agreement orany

future agreements) from the Contribution Date until the earlier ofthe resolution ofthis

exemption application orJune 7,2019, two years from the Contribution Date.
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Generation is also in the process oftaking appropriate, proportionate disciplinary action

with respect to the Contributor.

IV. STANDARD FOR GRANTING AN EXEMPTION

Indetermining whether to grant an exemption, Rule 206(4)-5(e) provides thatthe

Commission will consider, among other factors:

(1) Whether theexemption 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;

(2) Whether the investment adviser:

(i)before the contribution resulting 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 knowledge of thecontribution; and

(iii) after learning ofthe contribution:

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

making the contribution whichresulted in suchprohibition to obtain a

return of the contribution; and

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

be appropriate under the circumstances;
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(3)Whether,atthetimeofthecontribution,thecontributorwasacovered

associateorotherwiseanemployeeoftheinvestmentadviser,orwasseekingsuch

employment;

(4)Thetimingandamountofthecontributionwhichresultedintheprohibition;

(5)Thenatureoftheelection(e.g.,Federal,State,orlocal);and

(6)Thecontributor'sapparentintentormotiveinmakingthecontributionwhich

resultedintheprohibition,asevidencedbythefactsandcircumstancessurroundingsuch

contribution.See17C.F.R.§275.206(4)-5(e).

Asexplainedbelow,eachofthesefactorsweighsinfavorofgrantingtherelief

requestedinthisApplication.

V.STATEMENTINSUPPORTOFEXEMPTIVERELIEF

TheApplicantssubmitthatanexemptionfromthetwo-yearprohibitionon

compensationisnecessaryandappropriateinthepublicinterestandconsistentwiththe

protectionofinvestorsandthepurposesfairlyintendedbythepolicyandprovisionsof

theAct.TheClient'sdecisiontoinvestwithApplicantsandestablishanadvisory

relationshipwasmadeonanarm'slengthbasisandfreefromanyimproperinfluenceasa

resultoftheContribution.Insupportofthatconclusion.Applicantsnotethatthe

relationshipwiththeClientpredatestheContributionbymorethantenyears.

Additionally,atthetimeoftheContribution,therefund,andthesubmissionofthis

Application,theOfficialhadnotprevailedineithertheprimaryelectionorthegeneral

election.NorwastheContributorinvolvedinsolicitingormanagingtheClient'sexisting

businesswithApplicants.Furthermore,afterApplicantsfirstlearnedoftheContribution
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on December 1,2017 through a complianceaudit, a full refund was promptlysought and

was obtained on December 8,2017.

Given the nature of the Contribution, and the lack ofany evidence that the

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

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

are best served by allowing the Advisers and their Client to continue their relationship

uninterrupted. Causing the Advisers to serve without compensation for a two-year period

would result in a financial loss potentially hundreds or thousands of times the amount of

the Contribution. The policy underlying the Rule is served by ensuringthat no improper

influence is exercised over investment decisions by governmental entities as a result of

campaigncontributions and not by withholding compensation as a result of unintentional

violations.

The otherfactors suggested forthe Commission's consideration in Rule206(4)-

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

disproportionate to the violation.

A. Public Interest and the Rule's Purpose

Rule 206(4)-5 is a prophylactic ruledesigned to guard against corruption of the

process by which investment advisers are selected to advisegovernment entities in the

management of assets. See Political Contributions byCertain Investment Advisers, 75

Fed. Reg. 41017,41022 (July 14,2010) ("SEC Final Rule") (codified at 17 C.F.R. pt.

275). Thequintessential example of the harm the Rule seeks to prevent is an investment

adviser whosecovered associate, in an attemptto obtainbusiness, makes a contribution
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to agovernment official who then rewards the contributor by selecting the investment

adviser instead ofa better-cjuaiified, lower-cost adviser, to the financial detriment ofthe

beneficiaries of those assets. See id. at 41022-23.

To protect against such corruption, the Rule prohibits the provision ofinvestment

advisory services to agovernment entity for compensation for two years following a

contribution by acovered associate to an "official' of that government entity. 17 C.F.R.

§275.206(4)-5(a)(l). The Commission intended for the Rule to be "strong medicine" to

"curb[] participation in pay to play." See SEC Final Rule at 41027.

Accordingly, the Rule is extremely broad in scope and it is not finely tailored to

exclude contributions made based onpersonal political ideology, in the exercise ofFirst

Amendment rights, or based purely on personal or familial relationships. It is

prophylactic in nature and can be violated as aresult ofcircumstances wholly unrelated

to the harm the Rule was designed to prevent.

The consequences ofstrict application ofthe Rule can be severe. There is

potential to disrupt the relationship between aclient and the Investment adviser it selected

through a merit-based, and generally time-consuming, selection process, as well as the

potential to compel the adviser to provide uncompensated advisory services. Despite the

bestefforts of an adviser, a covered associate's unintentional violation of theadviser's

internal policies could cause the adviser to suffer a financial loss many thousands of

times greater than the value ofthe contribution. This severe penalty could apply even

where the adviser was completely unaware ofthe contribution, the adviser had adopted

robust policies and procedures to prevent such contributions, the contribution was
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promptly refunded upon detection and before the election at issue, and the contribution

was made for personal reasons.

Recognizing that a strict and inflexibleapplicationof the Rule could lead to harsh

and unwarranted results, and Intrude upon core rights to free speech, the Commission

established a formal processfor seekingan exemption when "impositionofthe

prohibition is unnecessary to achieve the [R]ule's intended purpose." Id. at 41049. The

exemption process is an essential safety valve permittingthe Commission to grant relief

to an investment adviser when the circumstances ofa contribution potentiallymade in

violation of the Ruleare not relatedto the harmthe Rule seeksto prevent.

Generation respectfully submits thatthe Contribution at issue in this Application

occurred underprecisely the circumstances for which the exemption processwas

designed. Here, an exemption from thetwo-year prohibition on compensation is

necessary andappropriate, in the public interest, and consistent with the protection of

investors and the purposes fairly intended bythe policyand provisions of the Act.

The Contribution was not intended to, and did not, influence the award of

investment advisory business, theharm against which theRule isdesigned to protect.

The Client's initial investment with Generation pre-dates the Contribution bymore than a

decade and the Client has not made additional investments since 2008. To the best of

Generation's knowledge, the Contributor has had no contact with the Client or its

representatives with respect toClient's existing investment in the Global Equity strategy

or the prospective Clientinvestment in anotherstrategy. The Contribution was both

unknown to andunconnected with Generation, and instead made inresponse to an initial
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solicitation bya personal friend and next-door neighbor of Contributor, to thecampaign

ofa candidatewith whomContributor's family had a personal relationship through their

children's school. To be the best of Contributor's recollection, prior to the Contribution,

he hadonlyevermet Mr. Ncwsom at school-related functions.

Moreover, Mr.Newsom currently has no influence overClient's decision-making

orability to appoint individuals to Client's board. Even if Mr. Newsom wins the primary

election in Juneand the general election in November 2018, he would have onlyan

attenuated and remote ability to influence the Client's investment decisions through the

commencement of periodic authority to appoint (subject to Senate confirmation) a non-

controlling number of individuals to the Client's board following the expiration of the

terms of existing appointees. And Mr. Newsom would noteven beable toexercise that

limited appointment authority until January 2019, more than 18 months after the

Contribution was made and more thana year after it was refunded. Giventhe absence of

a connection between the Contribution and the Client's investment decisions.

Generation's lack of knowledgeof the Contribution, its Policy's clear prohibition on such

contributions, the purely personal basis for the Contribution, and that Generation and the

Contributor did not intend to, and did not, interfere with the Client's merit-based process

for the selection or retention of investment advisers, the public interest is best served by

issuing an exemption.

An exemption is alsoconsistent with another "purpose[]... fairly intended by the

policy," namely encouraging investment advisers to"develop[] and enforc[e] robust

compliance programs designed to prevent contributions from triggering thetwo-year time
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out." 75 Fed. Reg. 41018,41028 (July 14, 2010). Here, Generation had already adopted

and implemented robust procedures before the Contribution. Indeed, Generation's

concerns regarding these issues were so great that the procedures it adopted included a

complete prohibition on such contributions, absent a rare exception that required approval

from the compliance officer. Generation frequently reminded covered associates of the

restriction and, indeed, reminded Contributor at lesisteight times. Generation even

required the Contributor to certify in writing that he would not make future political

contributions to state candidates and Contributor made one such certification just a week

before he made the Contribution. Generation also adopted a routine compliance program

which, inter aliOy was designed to and did, identify breaches of its procedures. Causing

Generation to forfeit compensation for the two-year period subsequent to a Contribution

it did everything reasonably in its power to prevent could result in a financial loss that is

thousandsof times the amount of the Contribution, a consequence disproportionate to the

harm the Rule was intended to prevent. The policy underlying the Rule is served by

ensuring that no improper influence is exercised over investment decisions by

government entitiesas a resultof campaign contributions, and not by compelling

disgorgement of compensation as a result of an inadvertent violation by a partnerof an

adviser, where the adviser had in place a robust "pay-to-play" compliance policy.

B. Policies and Procedures before the Contribution

Priorto the Contribution, Generation hadalready adopted and implemented

robust "pay-to-play" compliance policies that, if followed by the Contributor, would have

prohibited theContribution. Since 2011, Generation hasrequired all partners and
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employeestocomplywithastrictPolicyprohibitingpoliticalcontributionstostateand

localcandidates.®ThatPolicyexceedstherequirementsoftheRuleandisdesignedto

preventbothdirectandindirectviolations.Forexample,theversionofthePolicywhich

wasoperativewhentheContributormadetheContributionappliestoall"employees"

and"partners,"notjustcoveredassociates.Itfurtherprohibitsallcontributionstostate

andlocalcandidatesandoffice-holders,notjustcovered"officials."Itdoesnotpermitde

minimiscontributions,evenwhenacoveredassociatecanvoteforthecandidates.

Generationfurtherrequiresannualcertificationofcompliancewiththeserestrictions,as

wellasaforwardlookingstatementcommittingnottomakecontributionstostate

candidatesinthefuture.Inthiscase,theContributorcertifiedcomplianceonlyafew

daysbeforebeingaskedtomaketheContribution.Infact,giventhattiming,itis

reasonabletoconcludethatGenerationtookmorethanreasonableprecautionstoprevent

theContributionatissue.

Generation'spractices,however,aredesignednotmerelytopreventprohibited

contributions;theyarealsodesignedtoidentifyandpromptlyremedyanyviolations.For

thatreason.Generationengagesacomplianceconsultanttoconductperiodicreviewsof

®ThePolicyinitiallyprohibitedonlythosecontributionstoStateandlocalofficiallevelswho
mayhavehaddiscretionovertheallocationofbusinesstoGeneration.Generationrevisedthe
Policyin2013toprovideanoutrightbanonpersonnelmakingorsolicitingpoliticalcontributions
toanystateorlocalcandidateorstateorlocalofficeholder,exceptinrarecaseswherethe
Complianceofficerhadapprovedanexceptionafterconcludingthatthecontributionwas
consistentwithlawandwouldnotpresentunduebusinessrisktocurrentoranticipatedbusiness
opportunities.Thisoutrightprohibitionhasremainedinplace,althoughthePolicywasfurther
enhancedandclarifiedintheleaduptothe2016PresidentialCampaignand,inJanuary2018,
followingGeneration'sdiscoveryoftheContribution.
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compliance with its policies, including its political contribution policies and procedures.

That review successfully identified the Contribution within six months.

Generation's policies and procedures appear to haveotherwise successfully

prevented violations of the Rule. Other than the Contribution described herein,

Generation's recent review of publicly reported political contributions did not identify

any other contribution, since the contribution restrictions in the SEC rule became

effective in 2011,to anycovered official of anystate or local government entity which

invests assets with, or has invested with. Generation.

C. Actual Knowledge of the Contribution

Generation had no actual knowledge ofthe contribution until it was identified and

brought to its attention during the compliance verification process on December 1,2017.

The Contributorhas statedthat he did not inform anyoneat Generation of the

Contribution before or after it was made until he voluntarilydisclosedthe contribution

during the interview process in connection with Generation's internal audit, and

Generation's investigation has found no evidence anyone at Generation knew ofthe

Contribution prior to its discovery during the internal audit.

D. Adviser's Response After the Contribution

Upon discovering the Contribution, Generation immediately engagedoutside

counseland took aggressiveremedial steps:

• Generation asked the Contributor to request a full refund from Mr. Newsom's

campaign committee. That request wasmade through counsel the business day

following Generation's discovery of the contribution. Contributor received and
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deposited a full refund ofhis $5,000 contribution within seven days ofGeneration

learningof the violation.

• Generation has placed all compensation earned that isattributable tothe Client's

investments from the Contribution Date to the date of this filing, in escrow,and

all future compensation subject to the two-year ban under the Rule will continue

tobe placed in escrow as itaccrues pending the outcome ofthis Application.

• Generation's first focus hasbeen on investigating this matter andpreparing this

Application. It is, however, in the process oftaking appropriate, proportionate

disciplinary action with respect to theContributor.

• In connection with making this submission, Generation notified the Client ofthe

Contribution and provided details of this exemption Application.

• Generation has also updated thePolicy and re-distributed it by email to all

partners and employees and other personnel. In addition. Generation has updated

its compliance procedures tomandate annual live orvideo-conference training on

the Policy, to increase the frequency of internal compliance certifications with

respect to the Policy from annually toquarterly, and to increase the frequency of

campaign finance database reviews from annually to quarterly.

• A search was undertaken of each of the relevant campaign finance databases for

all contributions from 2011 to present by individualswhom the SEC might

consider to be "covered associates." That review did not identify any other

contributions that would trigger the prohibitions in the Rule.
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• As an additional remedial measure, even if the exemption is granted, Generation

will not seek or accept investments ofClient in Generation's Growth Equity

Funds, the funds managed by Contributor, for two years following the date of the

Contribution.

£. Status of the Contributor

To the best of Generation's knowledge based on a diligent review, the Contributor

was not involved in obtaining, managing, or retaining any of the Client's current or

prospective investments. As described above, and to the best of Generation's knowledge,

the Contributor (other than remarks to all attendees at conferences and similar events)

had only a few contacts with the Client between 2012 and 2014 related to a fund now

closed to new investors, and those contacts were unrelated to the Client's current

investment in the Global Equity strategy, which pre-dated those contacts by five years, or

its prospective investment in a different strategy. Rather, Contributor's primary role at

Generation is to manage the investments of an entirely different fund in which Client

does not invest, the Growth Equity Funds.

F. Timing and Amount of the Contribution

The timing ofthe Contribution further supportsgrantingan exemption. At the

time of the Contribution, Mr. Newsom could not influence Client'sdecisions regarding

thehiring of investment advisers, norcould heappoint someone with thisauthority. And,

unless he is successful ina highly-competitive primary election and general election later

this year, he may never be in a position to appoint individuals to the CalSTRS Board.

Even ifhe is successful, thenext Governor will notbesworn inand have authority to
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appoint any board members for more than 18 months after the Contribution, and is

unlikely to have appointed all five-gubernatorial appointed members until 2022. The

large gaps in time between the Contribution and commencement ofthe next Governor's

appointment authority further reinforce the conclusion that the Contribution was personal

and not intendedto influencethe Client's investmentdecisions.

The amountof the Contribution also counsels in favor of an exemption. The

Contribution was theminimum needed to attend thedinner, and was one-fifth of the

maximum $25,000 amount requested on the invitation. Itwas also only a fraction ofthe

$29,200 amount an individual could contribute to Mr. Newsom under California law. See

Cal. Gov't Code §85301(c) ($20,000 limit); id. §83124 (adjusting for inflation). The

Contribution was also a relatively small sum when compared to thetotal contributions

amassed by Mr. Newsom: from January 1,2017 to June 30,2017, the Newsom campaign

raised over $5.3 million, ending the reporting period with over $13 million in cash-on-

hand. TheContribution therefore represented less than0.1% of Mr, Newsom's total

fundraising for the first six-months of2017, and less than 0.04% ofMr. Newsom's total

campaign funds as of thedate of theContribution.

G. Nature of the Election and Other Factors and Circumstances

The nature of the election andoffice soughtalso support granting an exemption.

Even if Mr. Newsom were to be elected Governor, his connectionto the Client's

investment decisions would be remote and attenuated. The individual primarily

responsible for making decisions with respect to Client's hiring ofinvestment advisers is

the Client's Chief Investment Officer,who is not appointed by the Governor. See
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"Executive Staff," CalSTRS, available at https://www.calstrs.com/executive-staff. While

the CalSTRS Board has 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

qfficio), 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)(l)-(3), or elected by the participants in CalSTRS plans. Id. § 22200(a)(5).

H. Contributor's Intent or Motive In Making the Contribution

The Contributor's intent and motive in making the Contribution derived solely

from personal and family relations and was unrelated to the Client or Generation's

business interests. The Contributor did not have responsibility for the Client's

investmentsand made his Contribution purely in response to his next-door neighbor's

request that he attend the event. The Contributor was acquainted with Mr. Newsom and

his family only through their children's school and decided to make the Contribution and

attend the dinner, forgetting about Generation's internal Policy in this circumstance. The

absence ofany business-related intentweighs strongly in favor of an exemption.

I. Precedent

The Applicants note that the Commission has granted exemptions similar to that

requested herein with respect to relieffrom Section 206A of the ActandRule206(4)-5(e)
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in PNC Capital Advisors LLC, File No. 803-00241, Investment Advisors Act Release

Nos. IA-4825 (Dec. 8,2017) (notice), and iA-4838 (order) (Jan. 3,2018); Stephens Inc.,

File No. 803-00238, Investment Advisors Act Release Nos. IA-4797 (Oct. 18, 2017)

(notice), and lA-4810 (Nov. 14,2017) (order); Brown Advisory LLC, File No. 803-00229,

Investment Advisors Act Release Nos. IA-4605 (Jan. 10,2017)(notice), and lA-4642

(Feb. 7, 2017)(order);^«ge/o. Gordon, &Co., LP., File No. 803-00227, Investment

Advisors ActRelease Nos, lA-4418 (June 10,2016) (notice), and IA-4444 (July 6,2016)

(order); Fidelity Management &Research Company &FMR Co., Inc., File No. 803-

00225, Investment Advisers Act Release Nos. IA-4220 (Oct. 8,2015) (notice), and lA-

4254 (Nov. 3,2015) (order); Starwood Capital Group Management LLC, File No. 803-

00223, Investment Advisers Act Release Nos. IA-4182 (Aug. 26,2015) (notice), and lA-

4203 (Sept. 22, 2015) (order); Crescent Capital Group, LP, File No. 803-00219,

Investment Advisers Act Release Nos. IA-4140 (July 14, 2015) (notice), and IA-4172

(Aug. 14,2015) (order); T. Rowe Price Associates. Inc. and T. Rowe Price International

Ltd., File No. 803-00224, Investment Advisers Act Release Nos. lA-4046 (Mar. 12,

2015) (notice), and IA-4058 (Apr. 8, 2015) (order); Crestview Advisers. LLC, File No.

803-00217, Investment Advisers Act Release Nos. IA-3987 (Dec. 19,2014) (notice), and

IA-3997 (Jan. 14,2015) (order); Ares Real Estate Management Holdings, LLC, File No.

803-00221, Investment Advisers Act Release Nos. IA-3957 (Oct. 22, 2014) (notice), and

lA-3969 (Nov. 18, 2014) (order); and Davidson Kempner Capital Management LLC, File

No. 803-00215, Investment Advisers Act Release Nos. IA-3693 (Oct. 17,2013) (notice),

and IA-3715 (Nov. 13,2013) (order).
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As described above, the Commission looksto a varietyof factors when

considering whether to provide exemptive relief. The facts and representations made in

this Application and Granted Applications as to these enumerated factors are

substantially similarand Commission precedent therefore weighsheavily in favor of

granting the Application. Indeed, the circumstances presented here offera stronger basis

for exemption thanexisted in several of the cases in which the Commission previously

granted exemptions. Moreover, the facts here are entirely unlikethose presentin cases

where exemption applications were effectivelydenied.^

Firsts an exemption in this case is plainly in the public interest and consistent with

the protection of investors and the policy of the Act. The Client's investment contract

with Generation began more than ten years before Contributormade the Contribution,

andat no point during that period was the Contributor involved in the management of

Client's investments. To the best ofGeneration's knowledge, Contributor has never met

with Client's representatives concerning those investments and has had no involvement

in the current discussions with CalSTRS aboutan additional investment in a strategy not

managed by Contributor, In fact, Contributor has not been involved, directly or

indirectly, in discussions with Client over prospective investments since Client declined

to invest in a now-closed fund in 2014. Moreover, because Generation took numerous

preventative and remedial steps to avoid, detect, and reverse prohibitedcontributions

before they couldaffect Client's investment decisions, the public interestwould not be

' See TL Ventures, Inc., File No. 803-00218 (Sept. 17,2013) (application), and Investment
Advisers ActRelease No. IA-3859 (June 20, 2014) (cease anddesist order entered prior to
withdrawal ofapplication).
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servedbybarringGenerationfromreceivingcompensationfromClientfortwoyears,or

otherwisepenalizingGenerationinafashiongrosslydisproportionatetotheContribution

oranypotentialharmsderivingtherefrom.

Second,Generationhadarobustandeasy-to-understandpoliticalcontribution

compliancepolicyinplacepriortotheContribution.ThatPolicywassignificantlymore

stringentthanthepoliciesinplaceinothercaseswheretheCommissiongrantedan

exemption.Generation'sPolicyincludesanoutrightbanonstateandlocalcontributions

toU.S.candidates'®,andrequirespre-clearanceofcontributionstostateandlocalparties

andPACs.InnearlyallothercaseswheretheCommissionhasgrantedanexemption,the

investmentadvisorpermittedcontributionstostateandlocalcandidates,providedthe

contributorsoughtpre-clcarance.Forexample,justthisyearinPNCCapitalAdvisors

ILC^\theCommissiongrantedanexemptionforaS1,000contributiontothe

presidentialcampaignofthesittinggovernorofOhio,wheretheinvestmentadvisor's

policiespermittedcontributionstostateandlocalcandidatesthathadbeenpre-cleared.

InBrownAdvisoryLLC'̂̂,theCommissionalsorecentlygrantedanexemptionfora

$1,000contributiongiventotliesittingGovernorofMaryland,wheretheinvestment

advisorspoliciespermittedstateandlocalcontributionsiftheywerepre-cleared.

Asnotedabove,thepolicypermitsexceptionsinrarecaseswhereapprovedinwritingbythe
ComplianceOfficerandwherenomaterialriskofapay-to-playviolationwouldarise.

"PNCCapitalAdvisorsLLC,FileNo.803-00241(Oct.10,2017)(amendedapplication).
InvestmentAdvisorsActReleaseNos.lA-4825(Dec.8,2017)(notice),andlA-4838(order)
(Jan.3,2018)''PNCCapitalAdvisors").

BrownAdvisoryLLC,FileNo.803-00229(Nov.22,2016)(amendedapplication),Investment
AdvisorsActReleaseNos.lA-4605(Jan.10,2017)(notice),andlA-4642(Feb.7,2017)(order)
(hereinafter"BrownAdvisoryLLC").
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Likewise, in Davidson Kempner^^, the Commission granted an exemption for a $2,500

contribution to the U.S. Senatecampaign of a sittingstate treasurer, where the investment

advisor's policies allowed employees to make contributions that had been pre-cleared.

Generation's policies, in contrast, were more restrictive and easier to understand and

remember. Bydesign, theyestablished a bright linethat prohibits contributions to state

and local candidates altogether.

Perhaps more significantly, Generation's periodic compliance audits ensured this

contribution was discovered quickly, less than six months after it was made. By contrast,

theCommission hasgranted exemptions inothercases where the prohibited contribution

was discovered a year or more after it was made. See PNC Capital Advisors

(contribution to presidential campaign of sittinggovernor discovered 10months after it

wasmade); Brown Advisory LLC (contribution to incumbent governor discovered 17

months after itwas made); Angelo, Gordon, &Co., LP. (contribution to gubernatorial

candidate discovered 11 months afterit wasmade); Crestview^^ (contribution to

presidential campaign ofsitting governor discovered 16 months after itwas made); T.

" Davidson Kempner Capital Management LLC, File No. 803-00215 (July 25, 2013) (amended
application), Investment Advisers Act Release Nos. IA-3693 (Oct. 17,2013) (notice), and lA-
3715 (Nov. 13,2013) (order) (hereinafter "Davidson KempneP').

Angelo, Gordon. &Co., LP, File No. 803-00227 (May 22, 2016) (second amended
application). Investment Advisors Act Release Nos. lA-4418 (June 10,2016) (notice), and lA-
4444 (July 6,2016)(order) (hereinafter "Angelo, Gordon").

Crestview Advisers. LLC, File No. 803-00217 (Nov. 13,2014) (third amended application),
Investment Advisers Act Release Nos. lA-3987 (Dec. 19,2014) (notice), and lA-3997 (Jan. 14,
2015)(order)(hereinafter "Crestview").
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Rowe Price^^ (contribution to incumbent governor's recall defense discovered over two

years after itwas made). Generation's annual campaign finance database searches to

identify whether contributions were made in violation ofits policy were, in fact, as

frequent or more frequent than many ofthe other cases in which the Commission granted

an exemption. See Stephens, Inc. (annual review); BrookfieJd (advisers conducted

"periodic" reviews); Brown Advisory LLC (same); T. Rowe Price (contribution was

discovered during thedevelopment ofa periodic review program); Davidson Kempner

(searches conducted with unspecified frequency); Angelo, Gordon, &Co., LP. (same).

Additionally, Generation required annual certifications ofcompliance with the

Policy, a policy requirement shared by many applicants that received exemptions. See

Brown Advisory LLC {2iTm\\d\ certification); Gordon, &Co., L.P. (same);

Brookfield{sdme)\ Fidelity (same); Starwood T. Rowe Price (same); Crestview

(same); Ares (same); Davidson Kempner (same). As described, the Contributor

completed one such certification just days before making the Contribution.

The remedial steps taken by Generation immediately upon discovery of the

Contribution were alsotaken ina more aggressive timeframe than thetimeframe inwhich

remedial steps were taken in cases inwhich the Commission has previously granted

exemptions. Generation asked the Contributor torequest a full refund from Mr,

Newsom's campaign committee the next business day following Generation's discovery

of the Contribution. The Contributor received and deposited a full refundofthe

T. Rowe Price Associates, Inc. and T. Rowe Price International Ltd., FileNo. 803-00224 (Oct.
29,2014) (amended application). Investment Advisers Act Release Nos. IA-4046 (Mar, 12,2015)
(notice), and IA-4058 (Apr. 8,2015)(order) (hereinafter "T. Rowe Price'').
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Contribution within seven days of Generation learning of the violation. In other cases,

the Commission has grantedexemptionswhere the refund was not received until more

than a month after the violation was discovered. See, e.g., PNC Capital Advisors (refund

not received for more than two-and-a-half months after violation was discovered); Brown

Advisory LLC (refund notreceived fornearly five weeks); Angelo, Gordon, & Co. LP.

(refund not received for three weeks).

Further, inaddition to updating and redistributing thePolicy to all personnel.

Generation has also updated its compliance procedures to mandate annual liveor video-

conference training on the Policy, something not mentioned in several granted exemption

applications. See, e.g., Stephens, Inc. (not mentioned); Brown Advisory, LLC (same);

Angelo Gordon & Co, L.P. (same); Brookfield (same); Starwood (same); Crescent

(same); Crestview (same); Ares (same); Davidson Kempner (same). Ithas also revised

its procedures to increase, from annually toquarterly, the frequency of(i) internal

certifications that require all personnel toagree to comply with the Policy and (ii)

campaign finance database reviews. We believe this exceeds the compliance program

revisions adopted inseveral other granted exemptions. See, e.g., Stephens, Inc. (annual

audit); Brown Advisory, LLC (annual certifications and "periodic" reviews); Brookfield

(same); T. Rowe Price (same); Davidson Kempner (annual certifications andsearches

conducted with unspecified frequency); Angelo, Gordon. &Co., LP. (same).

Moreover, Generation has placed all compensation afterthe Contribution Date

attributable to the client's investments in escrow. Fees impacted by the two year-

compensation ban will be deposited into the escrow account asthey accrue, pending the
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Commission'sresolutionofthisexemptionapplication.Further,Applicantscommitto

foregoacceptingallfutureinvestmentsfromtheClientintliefundsmanagedbythe

ContributorforatleasttwoyearsfollowingthedateoftheContribution,evenifthe

exemptionapplicationisgranted.Applicantsviewthisadditionalstep,whichhasnot

beentakeninpreviousgrantedexemptions,asfurtherremovinganytaintthenow-

refundedContributionmayhaveleft.

Third,thetimingandamountofthecontributioniscommensuratewithprevious

exemptionsgrantedbytheCommission,andindeedtheamountissmallerasapercentage

ofthecandidate'swarchest,orofthepermissiblecontributionlimits,thansomeother

grantedexemptions.Tobesure,therefunded$5,000contributionthatwassuggestedfor

dinnerattendanceinthiscaseislargerthantheamountsatissueintheelevenother

exemptionapplicationstheCommissionhasdecided.Butmanyofthegrantedexemption

applicationshaveinvolvedcontributionsinthethousandsofdollarsrange.See

Stephens'̂'(grantingexemptionforS1,000contribution);BrownAdvisory(granting

exemptionfor$1,000contribution);Cresivierw(grantingexemptionfor$2,500

contribution);(grantingexemptionfor$1,100contribution);DavidsonKempner

StephensInc.,FileNo.803-00238(June21,2017)(amendedapplication),InvestmentAdvisors
ActReleaseNos.lA-4797(Oct.18,2017)(notice),andIA-4810(Nov.14,2017)(order)
(hereinafter'̂Stephens").

AresRealEstateManagementHoldings,LLC,FileNo,803-00221(July15,2014)(amended
application).InvestmentAdvisersActReleaseNos.IA-3957(Oct.22,2014)(notice),andlA-
3969(Nov.18,2014)(order)(hereinafter''Ares'').
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(granting exemption for $2,500); Starwood Capital^^ (granting exemption for $1,000

contribution); Crescent CapitaP^ (granting exemption for $1,000 contribution). Indeed,

inDavidson Kempner, thefirst exemption application granted bytheCommission, the

Commission approved an exemption where the contributor and his wife made a combined

$5,000 contribution—^$2,500 each—to the U.S. Senate campaign ofthe sitting state

treasurer of Ohio.^'

Thegranted exemption in theDavidson Kempner application also involved

contributions that were largeras a percentage of the permissible contribution limits. In

Davidson Kempner, thecovered associate made a contribution equal to the maximum

permissible individual contribution toa U.S. Senate candidate at thetime, $2,500. See 52

U.S.C. §30116(a)(1)(A); Fed. Elec. Comm'n, PEC Announces 2011-2012 Campaign

Cycle Contribution Limits, https://www.fec.gov/updates/fec-announces-2011-2012-

campaign-cycle-contribution-limits. In this case, in contrast, the individual contribution

limit for contributions toCalifornia gubernatorial candidates was $29,200 per election.

The amount ofthe Contribution here was therefore equal toonly about 17 percent ofthe

" Starwood Capital Group Management LLC, File No. 803-00223 (July 24, 2015) (fourth
amended application), Investment Advisers Act Release Nos. IA-4182 (Aug. 26,2015) (notice),
and IA-4203 (Sept. 22,2015) (order) (hereinafter ""Starwood CapitaC).
20 Crescent Capital Group, LP, File No. 803-00219 (Mar. 12, 2015) (amended application),
Investment Advisers Act Release Nos. IA-4140 (July 14,2015) (notice), and IA-4172 (Aug. 14,
2015) (order) (hereinafter "Crescent CapitaC).

Although the Rule does not ordinarily apply tospouses orother family members, see 17 C.F.R.
§275.206(4>5, contributions from "family members" can be prohibited ifthe facts suggest that
the contribution was an indirect act 'Svhich, ifdone directly, would violate the rule." See SEC,
Release No. lA-3043; File No. S7-1809, "Political Contributions by Certain Investment
Advisers" at 96.
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permissible California limit, a substantially lower percentage than the contribution at

issue in the Davidson Kempner application. See Gal. Gov'tCode §85301(c) (providing

limitson contributions to candidates for governor); Cal. FairPolitical Practices Comm'n,

StateContribution Limits, at 2, available at http://wvvw.fppc.ca.gov/content/dam/fppc/

NS-Documents/TAD/Campaign%20Manuals/Manual_4/Manual_4_Ch_5_State_

Contribution_Limits.pdf (setting inflation-adjusted contribution limits tocandidates for

governor). While none ofthis diminishes the significance ofthe Contribution as a

violation of Generation's Policy, it does helpunderscore the personal motive of the

Contribution; ifContributor had desired to curry favor with the Candidate for business-

related reasons, his contribution could havebeensignificantly moresubstantial.

The Contribution was also significantly less valuable to the candidate than

contributions in other cases in which the Commissionhas gi-anted an exemption.

InBrown Advisory LLC, theCommission granted anexemption where the contributor

made a $1,000 contribution in 2015 to the sitting Governor of Maryland. According to

the Maryland campaign finance database, Governor Hogan raised nearly $1.1 million

during the full annual reporting period during which the contribution was made. Thus,

thecontribution at issue inBrown Advisory constituted approximately 0.1 percent of the

candidate's total receipts during theannual reporting period. By contrast, in thiscase the

Contributor's $5,000 Contribution constituted a substantially smaller percentage of the

candidate's receipts. According to theCalifornia campaign finance database, Mr.

Newsom raised over$5.3 million during the six-month reporting period during which the

Contribution was made. The Contribution therefore constituted less than 0.1 percentof
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the Newsom campaign's contributions during the semi-annual reporting period—the

S£ime proportion the Commission accepted in Brown Advisory for the entire year. The

now-reflinded $5,000 contribution also accounted for less than 0.04 percent of Mr.

Newsom's total cash on hand at the end of the June 30,2017 reporting cycle.

Accordingly, the Contribution was significantly smaller as a proportion of the

contribution limits, candidate receipts, and cash-on-hand than at least one other case

where the Commission granted an exemption.

The timing of the Contribution illustrates that it had no impact on the Client's

decision-making. At the time ofthe contribution, Mr. Newsom was not responsible for

and could not influence the outcome of the Client's hiring of an investment adviser, nor

could he appoint someonewith this authority. Rather, he was seeking his party's

nomination for governor of Californiain a competitive primary election. As of July 31,

2017, a little over a month after the Contribution, at least seven other candidates had

announced or were consideringrunningas candidates in the primary,with four more

potential candidates considered "longshots." See Phil Willon, California's nextgovernor:

Who's running,who's on the fence?, LA. Times, July 31,2017,

http://www.latimes.com/politics/la-pol-ca-califomia-govemor-list-2018-htmlstory.html.

The contributionwas madeto only one of these twelve potential candidates, almost a full

yearbefore a single ballot will becast in the Democratic primary, andnearly 18 months

before a newgovernor would be ina position to begin to appoint any individuals to the

Client's Board.
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The Commission has granted exemptions for contributions made much closer to

elections, and toofficials who were already inpositions to influence the investment

decisions of thecovered entities. See, e.g.,Stephens, Inc. (exemption granted for a

contribution made to a successful candidate for Little Rock, Arkansas Board of Directors

three weeks before the2016 election); Brown Advisory (exemption granted for a

contribution tothe campaign ofthe governor-elect ofMaryland justdays before he was

sworn in); Davidson Kempner (exemption granted for contribution by investment

advisor, and his spouse, for contribution to incumbent state treasurer's U.S. Senate

campaign); Crestview (exemption granted for contribution to incumbent governor's

presidential campaign). Here, while Mr. Ncwsom is acovered official by virtue ofhis

candidacy for governor, he is still far from having the ability to appoint any individuals to

Client's board as governor. Unlike otlier cases where candidates were sitting officials

with responsibility for government investments, or about to assume office into such a

position, Mr. Newsom needs to win both acrowded primary and ageneral election and

besworn in before he would begin to have thisappointment authority.

Fourth, even if he were to win, Mr. Newsom's influence over Client's investment

decisions would be much more remote and indirect thanthe influence exerted by

recipient candidates in cases in which the Commission has granted an exemption. In

practice, Client's investments are decided by its full-time Chief Investment Officer, not

theGovernor. SeeCalSTRS, Christopher J. Ailman, ChiefInvestment Officer

(explaining that the ClO "oversees an investment portfolio valued at $221.7 billion"); see

also CalSTRS, Invest. Mgmt. Pol'y &Invest. Plan at A-12-A-13 (describing investment
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authorities delegated to the ChiefInvestment Officer by the Board). Moreover, the

Governor does notsiton theClient'sBoard which has legal responsibility forCalSTRS

investments. Andeventhe Governor's indirect abilityto influence Client's decision-

making via his appointment power is attenuated. The Governor directly appoints only

five of thetwelve Client Board members and indirectly appoints another (the California

Director of Finance, who sitsexofficio\ meaning thattheGovernor's appointees donot

occupy a majority of theClient's Board. See Cal. Educ. Code § 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).

Further, all of theGovernor's appointments require Senate confirmation (which has

previously refused to confirm Client Board appointments^-) and can bemade only when

the pre-existing fixed andstaggered terms of the previous gubernatorial appointees have

expired. Cal. Educ. Code § 22200(a)(6). These factors all point to thehighly attenuated

ability of a gubernatorial candidate to influence the day-to-day investment decisions of

Client.

In many of the exemption applications granted, thecandidate's ability to influence

theclient's investment decisions was much more direct. Forexample, inDavidson

Kempner, the contribution at issuewas made to the sittingstate treasurer of Ohio, who

was "responsible for the prudent investment of funds within the [state's investment]

Portfolio." Josh Mandel, State Treasurer of Ohio, Statement ofInvestment Policy (asof

SeeShane Goldmacher, "Senate Rules rejects Schwarzenegger adviser forscaton STRS,"
Capitol Weekly (June 7, 2006), available at http://capitolweekly.net/senate-rules-rejects-
schwarzenegger-adviser-for-seat-on-strs/.
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March 21, 2017), at 4, available at

http://www.tos,ohio.gov/Documents/CMS/2017.03.21%20State%20Reg%20Acct%20Inv

estment%20Policy%20-%20signcd.pdf. In Stephens, the contribution atissue was made

to a candidate for the Little Rock, Arkansas Board of Directors, the elected body directly

responsible for setting city policy. See City ofLittle Rock, City Manager's Office,

https://wvvw.littlerock.gov/city-administration/city-managers-office/ (explaining that the

City's system ofgovernment "combines the strong political leadership ofelected officials

in the form of a Board of Directors, with the strongmanagerial experience of an

appointed local government manager").

Fifth, tlie circumstances surrounding the Contribution make clear that the

Contribution was made for personal, not business purposes. As described above, the

Contributor's next-door neighbor invited him to attend the event with Mr. Newsom.

Because theContributor's family had a personal relationship with theMewsom family—

theirchildren attended the sameprimary school and were classmates at thetime—^the

Contributor made the contribution and attended the fundraiser. These facts are similar to

Brown Advisory, where thecontributor simply attended an event for thecandidate

sponsored bya personal friend. See also, e.g.. Fidelity (candidate and contributor were

members of thesame golfclub and routinely socialized)^^; Starwood Capital (candidate

and contributorwere former colleagues, neighbors, and personal friends); Stephens, Inc.

(candidate andcontributor were"longstanding friend[s]"). Thatthe Commission granted

^ FidelityManagement &Research Company & FMR Co., Inc., File No. 803-00225 (Sept. 24,
2015)(second amended application). Investment Advisers Act Release Nos. IA-4220 (Oct. 8,
2015) (notice), and IA-4254 (Nov. 3,2015) (order) (hereinafter 'Fidelity").
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exemptions in these cases highlights its recognition that the policy behind the Rule is not

well served by imposing sanctions where a contribution was made for a non-business

reason such as personal friendship.

In some cases, the Commission has even granted an exemption where the

contributor failed to articulate a clear personal purpose in making the contribution. In

Brookfield, for example, the Commission granted an exemption where a covered

associatemade a contribution to a New York City mayoralcandidate even though a New

York City public fund invested in the adviser after the contribution, opening the door for

an appearance of impropriety. '̂̂ Seealso Ares(exemption granted for contribution to a

successful candidate for governor); Davidson Kempner (exemption granted for

contributions from investment advisor and spouse to sitting state treasurer's U.S. Senate

campaign).

This case is also easily distinguishable from those where the Commission refused

to grant an exemption. In TL Ventures^^y for example, the investmentadviser had no

policies or procedures in place to ensure compliance with the Rule; the contributions

were made by the firm's most seniorexecutive officer, in amounts of $2,000and $2,500;

BroohfieldAsset Management Private Institutional CapitalAdviser US, LLC et al.^ FileNo.
803-00222 (Oct 7,2015) (amended application). Investment Advisers Act Release Nos. lA-4337
(Feb. 22,2016) (notice), and IA-4355 (Mar. 21,2016) (order) (hereinafter ^BroolfielcP).

" TL Ventures, Inc.y File No. 803-00218 (Sept 17,2013) (application), and Investment Advisers
ActRelease No. IA-3859 (June 20, 2014) (cease anddesist orderentered priorto withdrawal of
application)
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bothcontributionsappeartohavebeenmadetoincumbentolTicials^'̂;thereisno

indicationthecontributionsweremotivatedpurelybypersonalfriendship;theapplicant

arguedthatitwasexemptfromtherequirementtoregisterasaninvestmentadviser;and

theapplicantconsciouslychosenottorequestarefundofthecontributionatissue.

Moreover,itappearsthattheexemptionapplicationwasnotrequesteduntilthe

Commissionhadalreadylearnedoftheviolation.SeeSECPressRelease,SECCharges

PrivateEquityFirmWithPay-to-PlayViolationsInvolvingPoliticalCampaign

ContributionsinPennsylvania,June20,2014,https://www.sec.gov/news/press-

release/2014-120(notingthat"anSECinvestigationfoundthatTLVenturesviolated

pay-to-playrulesbycontinuingtoreceivecompensationfromtwopublicpensionfunds

...withintwoyearsafteranassociatemadea$2,500campaigncontributiontoa

Philadelphiamayoralcandidateanda$2,000campaigncontributiontothegovernorof

Pennsylvania")-

Bycontrast.Generationismakingthisexemptionapplicationsuasponte

immediatelyafteritsdiscoveryoftheviolation.Moreover,incontrasttoTLVentures^

Generationhadarobustcompliancepolicyinplace,theviolationderivesfromasingle

contribution,theContributionoccurredwhenaContributorfailedtofollowthefirm's

policyprohibitingstatecontributions(apolicyreinforcedbycertificationsfromcovered

associates,includingbytheContributoralmostimmediatelybeforetheContribution),and

theContributionwaspersonal,madeinresponsetoarequestfromanext-doorneighbor

AccordingtorelevantrecordsfromthePennsylvaniaandPhiladelphiacampaignfinance
databases.
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and made to a candidatewho was the fatherofprimaryclassmatesof the Contributor's

children. Upon discovery, Generation immediatelyasked the Contributor to obtain a

refund of the contribution (which the Contributor has received), and has placed all fees

attributable to the Client's investments sincethe Contribution Date in escrow, pending

the Commission's resolution of this exemption application.

In sum, Commission precedent supports a finding that imposition of the two-year

ban on compensation would be inconsistent with the purposesof the Rule.

VI. REQUEST FOR ORDER

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

206(4)-5(e), exempting them,to the extentdescribed herein, from the two-year

prohibition oncompensation required by Rule 206(4)-5(a)(l) under the Act, to permit the

Applicants to receivecompensation for investment advisory services provided to the

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

official ofthe government entitydescribed herein by an individual the Commission

would likely considera covered associate of the Applicants.

Conditions. The Applicants agree that any order of theCommission granting the

requested relief will be subject to the following conditions:

(1) TheContributor will be prohibited from discussing the business of the

Applicants with any "government entity" client for which the Official isan"official,"

each as defined in Rule 206(4)-5(f), until June 7,2019.

(2) The Contributor will receive a written notification of these conditions and will

provide a quarterly certificate ofcompliance until June 7,2019. Copies ofthe
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certificationswillbemaintainedandpreservedinaneasilyaccessibleplaceforaperiod

ofnotlessthanfiveyears,thefirsttwoyearsinanappropriateofficeoftheApplicants,

andbeavailableforinspectionbythestaffoftheCommission.

(3)TheApplicantswillconducttestingreasonablydesignedtopreventviolations

oftheconditionsofthisOrderandmaintainrecordsregardingsuchtesting,whichwillbe

maintainedandpreservedinaneasilyaccessibleplaceforaperiodofnotlessthanfive

years,thefirsttwoyearsinanappropriateofficeoftheApplicants,andbeavailablefor

inspectionbythestaffoftheCommission.

VII.rONCLUSION

Fortheforegoingreasons,theApplicantsubmitstliattheproposedexemptive

relief,conductedsubjecttotherepresentationssetforthabove,wouldbefairand

reasonable,wouldnotinvolveoverreaching,andwouldbeconsistentwiththegeneral

purposesoftheAct.

VIII.PROCEDURALMATTERS

PursuanttoRule0-4oftherulesandregulationsundertheAct,aformof

proposednoticefortheorderofexemptionrequestedbythisApplicationissetforthas

ExhibitGtothisApplication.Inaddition,aformofproposedorderofexemption

requestedbythisApplicationissetforthasExhibitHtothisApplication.

Onthebasisoftheforegoing,theApplicantssubmitthatalltherequirements

containedinRule0-4undertheActrelatingtothesigningandfilingofthisApplication
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havebeencompliedwithandthattheApplicants,whichhavesignedandfiledthis

application,arefullyauthorizedtodoso.

TheApplicantsrequestthattheCommissionissueanorderwithoutahearing

pursuanttoRule0-5undertheAct.
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Dated: February 27, 2018

Respectfully submitted,

Generation Investment Management US LLP

ilexander Marshall, Esq.
Agent and Designee

Generation Investment Management LLP
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generation

POLITICALCONTRIBUTIONSPOLICY

PARTI-OVERVIEWOFTHEFINALRULE206(4)-5-POLITICALCONTRIBUTIONBY
CERTAININVESTMENTADVISORS17CF.R.PART275

AUGUST2016

INTRODUCTION

Pursuanttoftsauthorityundersection206(4)oftheInvestmentAdvisersActof194015U.S.C("AdvisersAct"),the
SecuritiesandExchangeCommission("SEC")adoptedFinalRule206{4)-5-PoliticalContributionbyCertain
InvestmentAdvisors17CF.R.Part275(the"PoliticalContributionRule"),whichmakesitunlawfulforany
investmentadvisertoprovideadvisoryservicesforcompensationtoagoverivnententityforatwo-yearperiodafter
theinvestmentadviseroranyofftscoveredassociatesdirectlyorindirectly'prow'desaojntributiontoanelected
offidalorcandidateofsuchgovernmententity.Inaddition,somestateandlocalgovernmentshaveaddfb'onai
restrictionsonpoliticalcontributionsbyofficersandemployeesofcompaniesthatholdstatecontracts.

ThePoliticalContributionRulealsomakesitunlawfulforanadvisororitscoveredassociatestocoordinateorsolicit
anypoliticalcontributionstogovernmentofficials(thiswouldincludehostingfundrafsingevents),iftheadvisoris
providingorseekingtoprovideInvestmentadvisoryservicestoagovernrnementitythattheoffidalcaninfluence;
andtomakeanypaymentstoathird-party"finder"or"solicitor"forintroductionstoagovernmententity,ifthat
personIsnotregisteredasamunidpaladvisororbroker-deaie-andsubjeatoanotherrulecomparableinscopeto
thePoliticalContributionRule.

FulltextofthePditicalContributionRuieisattachedatSchedule1ofthismemorandumforreference.Inadditionto
theRule,itisimportanttonotethatgenerallynon-U.S.dtizensmaynotcontributetoU.S.politicalcandidates,
politicalpartycommitteesorPACs.

KEYPOINTSOFPOLITICALCONTRIBUTIONRULE

SODPECFPOimCALCONTRIBUTIONRULEAPPUCABLETOGENERATION

>Prohibitionsextendtoany"coveredassodate"ofaninvestmentadviser,'whichincludes(1)anygeneralpartner,
managingmemberorexecutiveofficer,orotherindviduatwithasimilarstatusorfunction;(ii)anyemployeewho
solidtsagovernmententityfortheinvestmentadviserandanypersonwhosupervises,directlyorindirectly,such
employee;and(ill)anypoliticalactioncommittee("PAC)controlledbytheinvestmentadviserorbyanyofits
coveredassociates.'Giventheextremebreadthofthisdefinition.GenerationappliesftsrulesonPolitical
CantnbutionstoAILemployeesandpartnersoutofprudence.*

>Thelimitationsgenerallydonotapplytocontributionsmadebyaspouseorfamilymember,providedthatthe
donormakesdearthatthecontributionisnotfromthecoveredassociateandthecoveredassodatehasnot
solicitedordirectedthecontribution.However,Individualstatesmayhaveseparaterules,solegaland
complianceshouldbeconsultedbeforeaspouseordependentchildmakesacontributionthatwouldbecovered
bythispolicyifmadebyaGenerationemployee.(PleaserefertoSchedule2forselectedexamplesofthis-note
thisisnotexhaustive}.

>ThePoliticalContributionRuieistriggeredwhenaninvestmentadviserorcoveredassociatemakesapolitical
contributiontoan"official"ofagovernmententitywhichincludesanincumbent,candidateorsuccessful

INolrtmSttciyhciinbltofbriMilinUiipitiiitiDaSceMpw,
JProhtbMioniswlytomymvoilintiMaMin(hat«:(i)rognlitwd(oiic<|u!redtob*metl'itil)«dOitlwttC,(aitmrriiiucfeddiwtoIhnitttfiantoonIhooifKah"
iidvntimmplionundnirulon303(b)(3)ofih«AdvftnsAct;t*(Si)anoxtniplrcpottiniadmi.atdrSnodInlecdon304-4(a]ofS*AdviMnAct

3i.>n«4).5(0I2)

w«ntot3ft»ntaedbicaffto(lhol>avloPliiyOulM,f!«>»ntloinrM!rw*t thorighttoifontontiraMcatnpSan;*byiMMfilngthatapttsoncsvnrdbylliltpolitywotnot.Inlaei.a"covotcdattoctafr*.

tn<(il«i.i»CEiayn.u5feriv..



generation..

candidateforelectiveofficeofagovernmententityiftheoffice;(i)isdirectlyorIndirectlyresponsiblefor,orcan
Influencetheoutcomeof,thehiringofaninvestmentadviserbyagovernmententity;or(ii)hasauthorityto
appointanypersonwhoisdirectlyorindirectlyresponsiblefor,orcaninf!uencetheoutcomeof,thehiringofan
investmentadviserbyagovernmententity.*Therulesalsoprohibitcoveredassociatesfromdoingindirectlywhat
cannotbedonedirectly.Forthisreason,contributionstoPACs,politicalparties.SuperPACS,section527political
organisations,andotherpoliticallyartiveorganisations(suchasa501(cK4)socialwelfareorganisationsor
501(c)(6)tradeassociationsthatmakecontributionsto"offidals")canalsopresentcomplianceconcerns.

>AgovernmententitymeansanyStateorpolitlalsubdivisionofaState,including:

>anyagency,authority,orinstrumentalityoftheStateoranylocalpoliticalsubdivision.Includingcitiesand
counties;

>apoolofassetssponsoredorestablishedbytheStateorpoliticalsubdivisionoranyagency,authorityor
instrumentalitythereof;

>aplanorprogramofagovernmententity;and

>officers,agents,oremployeesoftheStateorpoliticalsubdivisionoranyagency,authorityorinstrumentality
thereof,actingintheirofficialcapadty,*

>Employeesorpartner.sofGenerationandcoveredfamilymembersmayprovidepoliticalcontributionsto
candidatesforFederaloffice(e,g.,candidatesforU,S.House,U.S.Senate,andPresidentandVicePresident),
PROVIDEDSUCHFEDERALCANDIDATEDOESNOTPRESENTLYHOLDOFFICEINAU.S.STATEORLOCAL
GOVERNMENT.

>Beforecontributingtoafederalcampaigncommittee,employeesandpartnersshouldchecktheexactFederal
campaigncommitteetheyarecontributingto.Manyfederalcandidates,particuiariyPresidentialcandidates,
solicitcontributionstoso-called"jointfundralsingcommittees,"whichcollectandallocatedonors'contributions
tothecandidate'scampaigncommittee,anationalpartycommittee,andstatepolrticalparties.Ifyour
contributionwillbeallocatedtoapoliticalpartycommittee,itisImportanttoobtainpre-clearancefromthe
ComplianceOfficerandanappropriateassuranceletterfromtheparrycommitteethatthecontributionwillbe
usedconsistentvrithallpay-to-piayrules.Empteyeesa.ndPartnerswhowishtoparticipateinfundraisingon
behalfofalointfundraisingcommittee"mustpre-clearthatparticipationwiththeComplianceOfficer.

>TopreventviolationsoftheSECpay-to-playrulesandapplicablestateandlocalrules,employeesandpartnersare
strictlyprohibitedfrommakingpoliticalcontributions,orsolicitingorcoordinatingcontributionsto:(a)a
candidateforaU.S,Stateorlocaloffice;or(b)aholderofaU.S.stateorlocalofficewhoisrunningforFederal
office.Employeesandpartnersmustobtainprc-dearancefromtheComplianceOfficerandanappropriated
assuranceletterbeforecontributingtoorsolicitingorcoordinatingcontributionsto:(i)anystateorlocalpolitical
partycomminee,(it)stateorlocalPACor(lii)anyotherpoliticalorganisationsthatwouldbenefitthose
candidates.Thisincludesdonationstopoliticallyactivenot-for-profitorganisationsincluding"socialwelfare
organisations"(i.e.entitiesoperatingunderSection501(c)('l}ofthetaxcode)orbusinessleaguesortrade
assodations(i.e.,entitiesoperatingunderSection501(c)(6)ofthetaxcode).

>Politicalcontributionincludescash,chequeandaeditcardcontributions.Inaddition,acontributionincludes

"anythingofvalue."Anythingofvaluewouldincludeanycampaignandfundraisingactivityusingtheresourcesof
eithertheinvestmentadviserorthecoveredassociate.

LIMITEOEXCEPTIOfJS

>Dem'inimkexception•anindividual(a"naturalperson")whoIsacoveredasscdatemaycontributetoofficialsfor

whomheorshewasentitledtovoteatthetimeofthecontributionandwhichintheaggregatedonotexceed

S350toanyoneofficial,perelediorj(primaryandgeneral),ortoanoffldaiforwhomthecoveredassociatewas

s^.20t(4)siotai
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not entitled to vote at the time of the contribution and which in the aggregate do not exceed $150 to any one

official,per election.^ NOTE: Generation does not permit partners and employees to utilise this exemption
without the express written consent of the Compliance Officer due to the risk of error, the draconian

consequences of a breach of the Rule, and the feet that some state and local pay-to-play rules do not Include a

de minlmis exception.

> New covered assadates exemption - the Political Contribution Rule does not apply to an investment adviser as a

result of a contribution made faya natural person more than six months prior to becoming a covered associate of

the investment adviser unless such person, after becoming a covered associate, solicits ciients on behalf of the

Investment adviser.*

> Exceptionfor certair) returned contributions an investment adviser which discovers a political contribution

provided by one of its covered associates in violalion of the PoliticalContribution Rulewillbe excepted from such

prohibitionIf:'

.> The investment adviser discovers the contrifeition which resulted in the prohibition within foia- months of the

contribution;

> Such contribution must not have exceeded $350; and

> The contributor returns the contribution witfen 60 calendar days ofdiscovery of such contribution by the

investment adviser."

> Discredonary exemptlim - SECmay exempt an investment adviser who made a political contribution in vidation of

the SECsrule from the two-year ban."

Contrltn/tlonsto National and state poilticolparties, PACs, andpotiticallyactive not-for-profitorganisations.
Employeesand Partners wishing to contribute to a national political party (e.g., the Democratic National

Committee and the Republican National Committee), a state pollticai party (e.g., the California Democratic Party or
the MichiganRepublican Party), PACs, or certain poilticallyactive not-for profit organisations (e.gv the Sierra Club
Action Fund or NextGenCaliforniaAction)must obtain pre-clearance from the ComplianceOfficerand, if requested

by the Compliance Officer, an assurance letter from the recipient stating that the contribution is not earmarked or
designated to benefit a state or localcandidate. Consequmtcesof breach of pollticaicontribution rule

> Ifa politicalcontribution is provided by Generation or certain of its employees and partners to an elected official
or candidate of a U5. State or local government entity, then;

> h is unlawful for Generation to provideadvisory services for compensation to such U.S.State or local

government entity, includingany assodated public pension fund, for a two-year period; and

> ifsuchU.S. Stateor local government entity,or Itsassociatedpublicpension fundisan existing Generation
client,then Generationmaybe requiredto disgorgethe entirety of its martagementfee attributable to such
client(Irtdudlng prejuc^ment Interestand a potentialadditionalpenalty)" sincethe Political ContributionRule
expresslyprovidestfiat an investmentadvisorcannot provideadvisoryservicesfor compensation.

7t.20q4>-SlbHl)
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PARTli-COMPLIANCESTRATEGYANDAFFIRMATIONLANGUAGE

IMPACTONGENERATION

GiventheseverityofthepenaltyforabreachofthePoliticalContributionRule.GenerationrestrictsAILemployeesor
partners(whethera"coveredassociate"ornot)fromprovidinganypoliticalcontributionstoStateorlocal"officials"
(whethersuchofficialshaveauthoritytoappointanypersonwhocouldinfluencetheoutcomeofhiringanIrwestmenl
adviserornot).TheComplianceOfficermaygrantanexertionincasesweregoodcauseIsshownandthecontribution
isconsistentwithlawandwillnotpresentunduebusinessrisktocurrentoranticipatedbusinessopponunitles.

COMPLIANCESTRATEGY

>RestrictailGenerationemployeesandpartnersfromproviding,solicitingorcoordinatingpoliticalcontributionsto
anyincumbentorcandidateforriectiveofficeofanyU.S.Stateoriccaigovernmentoffice,

>Requirepre-ciearancebytheComplianceOfficerand,ifrequestedbytheComplianceOfficer,thedonorobtainmg
anassuranceletterfromtherecipientcommitteebeforecontributingtoorsolicitingcontributionstoanationai,
stateorlocalpoliticalparty,PAC,orpoliticallyactivenot-for-profitorganisation.

>RequireannualcertificationsfromGenerationemployeesandpartnersconfirmingtheyunderstandthePolitical
ContributionRoleandhavenotmadeanypoliticalcontributionstoStateorlocalofficeholdersorcandidates.

sEnhancedduediligenceonpotemialemployeesandpartnersatthepredifringstagetodetermineiftheyhave
madeanypoliticalcontributionstoStateorlocalpolitidansorcandidatesorgovernmententitiesassodatedwith
Generation'sexistingorpotentialdientbase.

AFFIRMATIONUNGUAGE

IconfirmthatIhavereceivedacopyof,readandunderstandthesummaryofsection206(4)-5oftheInvestment
AdvisersActof294015U.S.C,Rule2.3oftheConduaofBusinessSourcebookpublishedbytheFinandalConduct
AuthorityattachedatAnnexAheretoandsection19.5oftheGenerationInvestmentManagementLLP
("Generation")GlobalComplianceManualconcerningPoliticalContributionsandPublicOffice.

1.Iconfirmthat,inthepreceding24months,Ihavenotprovidedorsolictedapoliticalcontributionto(I)anelected
U.S.stateorlocalofficial,(ii)acandidateforU.S,Stateorlocaloffice(includinganycontributiontoaorU.S.State
orlocalofficialrunningforFederaloffice),or(III)anyotherpoliticalorganisationswiththeIntenttobenefitthose
candidates.Ifurtherconfirmthat,asanemployeeofGeneration,Iwillnotmakeanysuchcontributionsor
solicitations.

2.Ifurtherconfirmthat,inthepreceding24months,Ihavenotprovidedorsolicitedacontributiontoanystateor
locaipoliticalpartycommittee,stateorlocalPACoranyotherpoliticallyaaivenot-fbr-profitorganisation,unless
suchcontributionsorsolidtationswereapprovedinwritingbytheComplianceOfficer.Goingforward,Iagreeto
complywiththepre-clearancepoliciesassociatedwithcontributionstosuchgroups.

3.IundertaketocarefullyconsideranyFEDERALcontributionsImaywishtomaketoensuretheydonotprovidean
indirectbenefittopersortsspedfiedat1-2above.

4.IacknowledgethatImayhavepersonaldisclosureobligationstotheElectoralCommissionifIprovidepolitical
donationstopoliticalcandidatesintheUnitedKingdomandagreetoabidebysuchrequirementsoftheElectoral
Commissionfromtimetotime.

5.IacknowledgethatinthecaseoftheUnitedIQngdcm.politlcaicontributionsmadetoanypersonInanattemptto
inducethemtodirectinvestmentbusinesstoGenerationwouldamounttoabreachofFCARulesandPrindpies
and,therefore,whilenotsubjecttothesamedetailofrestrictionasappliesundertheInvestmentAdvisersAct,!
w;i!lcarefullycortsideranypossiblenexusbetweenanypoliticalcandidateIdonatetoandGenoationand,ifin
doubt,willconsultwithtteComplianceOfficer.



generation^,:

6.Iacknowledgeandagreethatanybreachoftheabovedeclarationsmaycausesignificantfinancialharmto
Generationandwouldbeabreachofmytermsofemployment/partnershipandconsequently,mayresultIn,

amongotherthlngs.theterminationofmycontract.
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ANNEXA

Summarvofsection206{4)-5oftheInvestmentAdvisersActof194015U.S.C,Rule2.3oftheConductofBusiness
SourcebookpublishedbytheFinancialConductAuthority

Politicalcontributionsprovidedbyadvisoryfirmsoritsemployeesandofficerstoanelectedofficialorcandidateofa
U.S.StaleorlocalgovernmententityIsregulatedintheUnitedStatesunderseaion20S(4)-SoftheInvestment
AdvisersActof1940ISU.S.C.{commonlyknownasthe"Pay-to-PlayRule"),whichmakesitunlawfulforinvestment
advisorstoprovideadvisoryservicesforcompensationtoaU.S.Stateorlocalgovernmententity,v/Wchincludesany
associatedpublicpensionfund,foratwo-yearperiodIftheadvisoryfirmorcertainofitsemployeesorpartners
providesapoliticalcontributiontoanelectedofficialorcandidateofsuchU.S.Stateorlocalgovernmententity.

incircumstanceswhereanemployeeorpartnerofaninvestmentadvisorprovidesapoliticalcontributiontoan
electedofficialorcandidateofaU.S.Stateorlocalgovernmententitywheresuchgovernmententity,orany
associatedpensionfund,isanexistingclientoftheinvestmentadvisor,theinvestmentadvisormaybesubjectto
enforcementactionandrequiredtodisgorgeallmanagementandotherfeesapplicablelosuchStateandlocal
governmententityandpayprejudgmentinterestonsuchamountandotherpenalties,resultinginmateriallosstoan
investmentadvisor.

WhiletheUnitedKingdomdoesnothaveequivalentregulationsapplicabletoInvestmentadvisors,theEiectoras
Commissiondoesimposepersonaldisclosurerequirementsonindividualsprovidingpoliticaldonattonsandthe
FinancialConductAuthorityprohibitsaninvestmentfirmsfromusinginducementsInthecourseofitsbusiness,which
wouldincludethepaymentoffees,commissionsorothernon-monetarybenefitstoelectedofficialsandcandidates
ofpoliticalofficeforthepurposeofInfluendngtheallocationofgovernmentorpublicfunds.

Consequently,politicalcontributionsprovidedbyemployeesandpartnersofGenerationInvestmentManagement
LIPorGenerationInvestmentManagementUSLLP(collectively,"GeneraHnn"),eitherdirectlyorindirectly,toa
holderoforcandidateforaU.S.Stateorloaloffice(includingaU.S.StateorlocalcandidaterunningforFederal
office},oranyotherpoliticalorganisationsthatwouldbenefitthosecandidates,couldresultinsignificantreputational
andfinancialharmtothebusinessofGenerationandarethereforestrictlyprohibited.Similarly,effortstosolicit
otherstocontributeto,ortocoordinatecontributionsfor,anyoftheabovearestrictlyprohibited.Whilenotstrictly
prohibited,contributionstoorfundraisingforPACs;national,state,orlocalpoliticalpartycommittees;andpolittcallv-
activenot-for-profitoi^anisatlonsmaynotbemadeorconductedwithoutthepriorwrittenapprovalorthe
ComplianceOfficer.

EmployeesorpartnersofGenerationmayprovidepoliticalcontributionstoFederalcandidatespursuingFederal
officesandNationalpoliticalparties,providedsuchFederalcandidateisnotpresentlyholdingofficeinaU.S.Stateor
localgovernmententity.Furthermore,EmployeesandPartnersmustchecktheexactFederalcampaigntheyare
contributingtoorfundraisingfor.Asnotedabove,weareawarethatsomeso-called"jointfundraisingcommittees"
maydisbursefundstoStateParties,whichcouldcreateconcernsamongapplicablepay-to-playrules.

OutsidetheUnitedStatesandtheUnitedKingdom(whicharelistedindetailasthetwomainoperatingdomicilesof
Generation),itislikelythatsimilarlawsapplyinotherjurisdictions.Itistheresponsibilityofpartnersandemployees
whenmakingpoliticaldonationsinotherjurisdictionstoinvestigatetherulesaroundthose.Ifinanydoubt,please
speaktotheGeneralCounselbeforeactingwhowillbepleasedtoobtainadviceintherelevantjurisdiction.



aiemtion

SCHEDULE 1 - FULL TEXT OF RULE 206{4)-5

206(4)-5 Political contributions by certain investment advisers.

Ja) Prohibiliorts. As a meansreasonably designed to preventfraudulent, deceptive or .manipulative acts,practices, or
coursesof business withinthe meaning of section206(4) ofthe Aa (15U.S.C. S0b-6(4)), it shallbe unlawful:

(1) ForanyInvestment adviser registered (orrequired to beregistered) withthe Commission, or unregistered in
relianceon the exemptionavailable under section 203(b)(3) of the Advisers Act(IS U.S.C. a0b-3<b)f3li. or
that isan exemptreportingadviser, asdenned insection27S.204-4(al. to provideinvestmentadvisory
servicesforcompensationto a govemmententity withintwo yearsafter a contributionto an offidalof the
governmententity Ls made by the investmentadviseror any coveredassociateof the Investmentadviser
(Including a t^rsonwhobecomes a covered assodatewithin twoyears afterthe contribution ismade); and

(2) For anyinvestment adviser registered (orrequired to beregistered) withthe Commission, or unregistered In
relianceon the exemptionavailable under section203(b)(3) of the Advisers Act(15 U.S.C. 80b-3(bH3». or
that is an exempt reporting adviser, or any of the Investment adviser's covered assodates:

(I) Toprovide oragree to provide, directly or indirectly, payment toanyperson tosolicit a government
entity for Investment adwsory services onbehalfofsuch Investment adviser unless such person is:

(A) A regulated person: or

(B) An executive officer, general partner,managing member(or.Ineachcase,a personvrith a simBar
statusor function), or employeeof the Investmentadviser; and

(II) Tocoordinate, orto solicit anyperson orpolitical action committee to make, any;

(A) Contribution to anofficial ofa government entity to which theinvestment adviser isproviding or
seekingto provide investment advisoryservices; or

(8) Payment toa political party ofa Stateor locality where theinvestment adviser isproviding or
seeking to provide investment advisory services to a government entity.

(b) fxcepn'ons—(1) De mmlmis exception. Paragraph (a)(i) ofthis section does not apply to oontributicns made by a
covered assodate, ifa naturalperson, to officials For whom the coveredassodate wasentitledto voteat the time
ofthecontributions andwhich intheaggregate donotexceed $350 toanyoneofficial, perelection, or tooffidals
forwhomthe coveredassociatewasnot entitledto voteat the timeofthe contributlcms and which inthe
aggregate do not exceed$150to anyone offidal, perelection.

(2) Exceptionforcertain new covered associates. The prohibitions ofparagraph (a)(l} ofthis section shall not
apply toaninvestment adviser asa result ofa contribution made byanatural oersag more than six months
prior tobecoming acovered assodate oftheInvestment adviser unless such person, after becoming a
covered assodate, solldts clients on behalf of the investment adviser.

(3) Excepdonforcertain returnedcontributions, (i) An Investment adviser thatIs prohibited from providing
Investment advisory services forcompensation pursuant to paragraph (a)(1) of thissection asa resultofa
contribution made by acovered associate oftheInvestment adviser isexcepted from such prohibition,
subject toparagrapfis {b)(3}(l)] and (fa)(3Xin} ofthis section, upon satisfaction ofthefollowing requirements:

(A) The Investment adviser must have discovered thecontribution which resulted intheprohibition
within fourmonthsofthe date ofsuchcontribution;

(B) Suchcontribution mustnot haveexceeded$350;and
(Q The contributor must obtain areturn ofthe contribution vrithin 60calendar days ofthedate of

discovery of such contribution by the Investmentadviser.

(II) In any calendar year, aninvestment adviser that has reported onits annual updating amendment toForm
ADV (17 CFR 222ii} thatithasmore than50employees isentitled tonomore thanthreeexceptions

Ttieil^iffltswiTrtoNiv ~ —— —:—-
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pursuanttoparagraph(b}(3)(i)ofthissection,andaninvestmentadviserthathasreportedonitsannual
updatingamendmenttoFormAOVthatIthas50orfeweremployeesisentitledtonomorethantwo
exceptionspursuant,toparagraph{b)(31(i)ofthissection.

(iii)Aninvestmentadvisermaynotrelycmtheexceptionprovidedinparagraph(bl(3){i)ofthissectionmore
thanoncewithrespecttocontributionsbythesamecoveredassociateoftheinvestmentadviserregardless
ofthetimeperiod.

(c)Prohibitionsasappiiedtocoveredinvesumntpoois.Forpurposesofthissection,aninvestmentadvisertoa
coveredinvestmentpoolinwhichagovernmententityinvestsorissolicitedtoinvestshallbetreatedasthough
thatinvestmentadviserwereprovidingorseekingtoprovideinvestmentadvisoryservicesdirectlytothe^
governmententity.{

(d)Furtherprohibition.Asameansreasonablydesignedtopreventfraudulent,deceptiveormanipulativeacts,i-
practices,orcoursesofbusinesswithinthemeaningofsection206(4)ofAdvisersAct{l.S,M;,SfCr801?-6(4)).itshalli
beunlawfulforanyinvestmentadviserregistered(orrequiredtoberegistered)vriththeCommission,or
unregisteredinrelianceontheexemptionavailableundersection203ib)(3}oftheAdvisersAa(15U.S.C80b;j
IJbllD).orthatisanexemptreportingadviser,oranyoftheInvestmentadviser'scoveredassociatestodo|
anythingindirectlywhich,Ifdonedirectly,wouldresultinaviolationofthissection.

(e)Exemptions.TheCommission,uponapplication,mayconditionallyorunconditionallyexemptaninvestment
adviserfromtheproJiibitionunderparagraph(a)(1)ofthissection.Indeterminingwhethertograntan
exemption,theCommissionwillcoasider,amongotherfactors:

(1)Whethertl>eexemptionisnecessaryorappropriateInthepublicinterestandconsistentwiththeprotection
ofinvestorsandthepurposesfairlyintendedbythepolicyandprovisionsoftheAdvisersAct(1.5U.S.C.80b};

(2)Whethertheinvestmentadviser:

(i)Beforethecontributionresultingintheprohibitionwasmade,adoptedandimplementedpoliciesand
proceduresreasonablydesignedtopreventviolationsofthisseaion;and

(ii)Priortooratthetimethecontributionwhichresultedinsuchprohibitionwasmade,hadnoactual
knowledgeofthecontribution;and

(iii)Afterlearnlrigofthecontribution:

(A)Hastakenallavailablestepstocausethecontributorinvolvedinmakingthecontributionwhich
resultedinsuchprohibitiontoobtainareturnofthecontribution;and

(B)Hastakensuchotherremedialorpreventivemeasuresasmaybeappropriateunderthe
circumstances:

(3)Whether,atthetoneofthecontribution,thecontributorwasacoveredassociateorotherwiseanemolovee
oftheinvestmentadviser,orwasseekingsuchemployment;

(4)Thetimingandamountofthecontributionwhichresultedmtheprohibition;

(5)Thenatureoftheelection(e.g.Federal.Staleoriocai);and

(6)Thecont.ributor'sapparentintentormotiveinmakingthecontributionwhichresultedIntheprohibition,as
evidencedbythefactsandcircumstancessurroundingsuchcontribution.

(f)Definitions.Forpurposesofthissection:

(1)Contributionmeansanygift,subscription,loan,advance,ordepositofmoneyoranythingofvaluemadefor:

(i)ThepurposeofinfluencinganyelectionforFederal,Stateorlocaloffice;
(il)Paymentofdebtincurredinconnectionwithanysudnelection;or
(lil)TransitionorinauguralexpensesofthesuccessfulcandidateforStateorlocaloffice.

'-.M.-.v•.



...V,

eratioH:

(2) Covered assodate of an investment adviser means;

(i) Any gmeral partner, managing member or executive officer, or other individual with a similar status or
function:

(ii) Anyemployeewho soiidts a gov^nment entity for the Investment adviserand any person wfio
supervises, directly or indirectly, such employee; and

(iii) Any political action committee controlled by the investment adviser or by any person described in
paragraphs (f)(2)({) and (f}(2){!i} of this section.

(3) Covered Investment pooS means:

(i) An investment company registered under the Investment Company Act of 1940 (15U.S.C. 80af that is an

investment option of a plan or program of a government entity: or

(ii) Anycompanythat would be an investment company under section 3(a)of the Investment CompanyAct
of1940flS U.S.C. 8Qa-3(a)f. butforthe exclusion providedfromthat definition byeithersection3(c)(1),
section3(c)(7)or section 3(c}{ll)of that ActflS U.S.C. aOa-3ic>ilf (c)(7)or (c)(ll)).

(4) Executive officer of an Investment adviser means:

(i) The president;

(ii) Anyvice president in charge of a prindpai business unit, division or function (such as sales,

administration or finance);

(ill) Anyother officerof the investment adviser who performs a policy-making function;or
(iv) Anyother person who performssimilarpolicy-making functionsfor the investment adviser.

(5) Governmertt entity means any State or political subdivision of a State, including:

(i) Any agency, authority, or instrumentality of the State or political subdivision;

(ii) Apool of assets sponsored or established by the State or politicalsubdivision or any agency,authority or
instrumentalitythereof, including, but not limitedto a 'defined benefit plan' as defined insection 414(|)
of the Internal Revenue Code (26 U.S.C. 414(iH.or a State general fund;

(iii) A plan or program of a government entity; and

(iv) Officers, agents, or employeesof the State or political subdivision or any agency,authority or
instrumentality thereof, acting in their offidal capacity.

(5) Officialmeans any person (Includingany decdon committee for the person) who was, at the lime of the

contribution, an incumbent,candidateor successfulcandidate for electiveofficeof a government entity, if
the office:

(i) Isdirectly or indirectly responsible for, or can Influence the outcome of, the hiring of an investment

adviser by a government entity; or

(II) Has authority to appoint any person who Isdirectly or indirectly responsible for, or can influence the

outcome of, the hiring of an investment adviser by a government entity.

(7) Payment means any gift, subscription, loan, advarKe,or deposit of money or anything of value.

(8) Plan or program ofa government entity means any participant-directed investment program or aian
sponsored or establishedby a State or politicalsubdivisionor any agency,authority or instrumentality
thereof, including, but not limited to, a 'qualified tuition plan' authorised by section 529 of the Internal

Revenue Code (26 U.S.C. S29). a retirement plan authorised by section 403(b) or 457 of the Internal Revenue
Code (26 U.S.C. 403(bl or 45Z1< or any similar program or Plan.

(9) Regulated person means:

(i)An investment adviser registered with the Commission that has not, and whose covered associates have

not, within two years of soliciting a government entity:
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(A)Madeacontrib.rtloatoanoffidaiofthatgovernmententity,otherthanasriescriljedinparagraph
(fa)(l}ofthissection;and

(fi)Coordinatedorsoiicitedanypersonorpoliticalactionccmmltteetomakeanycontributionor
paymentdescribedinparagraphs(a)(2)(ii)(A)and(B)ofthissection;

(il)A"broker,"asdefitiedinsection3(aK4)oftheSecuritiesExchangeActof1934(j,5U.S,C.«
"dealer,"asdefinedinsection3faj{5)ofthatActflSU.S,C78c(a)t5H.thatisregisteredwiththe
Commission,andisamemberofanationalsecuritiesassociationregisteredunderISAofthatAct{JS
U.S.C.780-31,provkledthat;

{A}Therulesoftheassocationprohibitmembersfromengagingindistributionorsolicitationactivities
[fceitainpoliticalcontributionshavebeenmade;and

(B)TheCommission,byorder,findsthatsuchrulesimposesubstamiallyequivalentormorestringent
restrictionsonbroker-dealersthanthissectionimposesoninvestmentadvisersandthatsuchrules
areconsistentwiththeobjectivesofthissection;and

(iii)A"munidpaladviser"registeredwiththeCommisa'onundersection158oftheExchangeAnand
subjecttorulesoftheMunicipalSecuritiesRulemakingBoard,proi^dedthat;

{A}Suchrulesprohibitmunicipaladvisorsfromengagingindistributiortorsolicitationactivitiesif
certainpoliticalcontributionshavebeenmade;and

(B)TheCommission,byorder,findsthatsuchrtilesimposesubstantiallyequivalentormorestringent
restrictionsonmunicipaladvisorsthanthissectionimposesoninvestmentadvisersandthatsuch
rulesareconsistentwiththeobjectivesofdiissection.

(10)So//crtmeans;

(ijWithrespecttoinvestmentadvisoi-yservices,tocommunicate,directlyorindirectly,forthepurposeof
obtainingorretainingaclientfor,orreferringaclientto.anifjvestmentadviser;and

(ii)Withrespecttoacontributionorpayment,tocommunicate,directlyorinrfrectly,forthepurposeof
obtainingorarrangingacontributionorpayment
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SCHEDULE 2

Asdescribedin more detailbelow,pay-to-play rulescan coverspousalcontributionsifGenerationhas or Isseeking
investments from publicfunds in NewJersey, Isseeking to manage investments of the Los AngelesCounty
Metropolitan Transportation Authority, or has or is seeking investments from the LosAngeles Fire and Police

Pension Plan.

CALIFORNIA

California's statewide pay-to-play rule does not cover contributions by spouses of Generation employees. See Cat.

Gov't Code 84308. In addition, while the Callkirnia Public Employees' Retirement System (CaiPEftS) and the California
Teachers' Retirement System(CalSTRS) have their own pay-to-play rules, those rules would not cover spousal
contributions. See Ca.Go/t Code 20152.5 (CalPEftS), 5 Ca. Code of Regs. 24010 (CalSTRS). In addition, we have

identified several city and county pay-to-play ordinances and policies in California,but these rules do not cover
spousal contributions. See Aiameda County Employees' Retirement Assodatlon General Investment Guidance sec.

XVlT(f}; S.F.Campaign&Gov.Conduct Code § 1.126; San DiegoQty EmployeesRetirement System Policy11-36.

There two possible exceptions;

(i) Any"company,vendor,or businessentity seekinga contract" with the LosAngelesCounty Metropolitan
Transportation Authority(which includesimmediatefemily membersof the company'sownersand employees)
may not make a politicalcontribution of more than $10 to LACMTA members, LACMTA altemate members, or
Family members of LACMTA members and alternates who happen to be seekingelected office. 5ee Gal. Pub.
Utils. Code § 1300S1.20(a)(l)-(3}.

(ii) Currentand prospectivecontractors with the LosAngelesFireand PolicePension Plan must filereports
disclosing,among other things, certain LosAngeles politicalcomributfons aggregating to over $100 by spouses or

domestic partners of the contractor. LAFPP Policy§ 1.18(C).(G)(1}(3)(1), App. A.

NEW JERSEY

in NewJersey, the state may not enter Into a purchasing agreement with a "business entity' exceeding $17,500 if the
business entity has sdicited or made a contribution to certain state candidates or state or county politicalparty
committees. See N.J.Stat. Ann. 19:44A-20.14. "Business entities" with state contracts exceeding $17,500 are also

prohibited from soliciting or making certain contributions in New Jersey. Id. 19:44A-20.1S. The definition "business

entity" includes, among other things, the spouses, civilunion partners, and resident children of the business's
partners or 10 percent owners. Id.; NJ. Exec.Order 118. There Isa limited exception for spouses, partners, and
resident children of business partners (other than partners who are 10 percent owners) if those familymembers are
entitled to vote for the candidate or reside within the jurisdictionof the politicalparty committee. See N.J. Exec.

Order 118. There is also a de minlmis exception for contributions that aggregate to $300 or less per election.

Inaddition to this prohibition, "business entities' seeking to enter into a no-bid contract exceeding $17,500 with a

state or localagencymust filedisclosurereports that Identify, amongother things,certain contributions by the
spouses or resident diildren of partners, officers, directors, or trustees. N.J.Stat. Ann. 19;44A;20.25; NJ. Admin.

Code 19:25-26.2, 26.7. Additionaldisclosuresare required Ifthe business entity has contracts aggregatingto $50,000
a year with a public entity or public entities in New Jersey. NJ. Stat. Ann. 19:44A-20.27; NJ. Admin.Code 19:25-

26.1. Andstni another statute requires additional disclosures of contributions from spouses and resident children,

among others, to "continuing pdltlcal committees" In New Jersey. NJ. Stat. Ann.19:44A-20.18; NJ, Admin. Code

19:25-24.1.

NewJersey retirement fundsalso haveadopted their own pay-to-playrules, but those rulesdo not apply to spousal
contributions. N.J. Admin. Code 17:16-4.1, -4J, 4.6.
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generation.

Finally,wenotethatoveronehundredNewJerseymunicipalitieshaveadoptedtheirownpay-to-playrules,someof
whichmayreguiatespousalcontributions.

MEWYORK

NewYorkWtatedoesnothaveastatewidepay-to-playrule,socontributionsbyspouseswouldnotimplicateany
statepay-to-playrestrictions.Moreover,neitherofthefollowingmajorNewYorkstateinvestorshaveadoptedpay-
to-playpolidesthatcoverspousalcontributions;NewYorkStateandLocalRetirementSystemandtheNewYork
StateTeachers'RetirementSystem.

NewYorkCityseparatelyhasitsownpay-to-playrules,butcontributionsfromspousesarenotcovered.

WASHINGTON

WashingtonStatedoesnothaveastatewidepay-to-playntJe,socontributionsbyspouseswouldnotimplicateany
statepay-to-playrestrictions.Moreover,theWashingtonStateInvestmentBoard-whichmakesInvestmentsfrom
fundsInthestate'sDeferredCompensationProgram,Teachers'RetirementSystem,SchoolEmployees'Reb'rement

System,andPublicEmployees'RetirementSystem-doesnothaveitsownpay-to-playrulesthatvrouldcoverspousal
contributions.

OTHERISSUES

1Theaboveanalysisfocusesonlystatewidepay-to-playrulesandpay-to-playpolidesadoptedbymajorlocalities
andmajorpublicfundsineachstate.IftherearespecificpublicfundsInthesestatesthatareGeneration
investorsorprospectiveinvestors,andIfthosefundsarenotidentifiedabove,itispossiblethatthesefundshave
adoptedtheirownpay-to-playpolidesthatcoverspousalcontributions.Thisisunlikely;itisunusualforthese
smallerfundstohavetheirownpay-to-playpoliciesorforpay-to-playpolidestoregulatespousalconiributions,

butwecannotruleitoutwithoutreviewingeachpublicinvestorandprospect.

2.ContributionsfromspousesarenottechnicallyprohibitedbytheSEC'spay-to-playrule,aslongastheyarenota
meansofdoingindirectlywhatcannotbedonedirectly.Forexample,acoveredGenerationemployeecouldnot
funnelaprohibitedcontributionthroughaspouseorotherwiseasktheemployee'sspousetomakea
contributionthattheemployeemaynotmake.Moreover,evenifthespousemakesthecontribution

independently,thereareopticsissuestoconfifaute.Alargecontrifautlcnfromaspousetoacoveredstate

offidalcouldpromptcompetitorsorotheralticstoraise''pay-to-ptay"allegationsinthepress,whichmightplace
pressureonthestatefundnottoinvestwithGeneration
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Exhibit B

Contributor's Annual Political Contributions Certification

Assignments httpst/Arww.roycompIianccofncc.com/ctisliKner/poital/CoinplianccMan..

Assignments

Annual Certification - PoBtieal Contributions StatustCompleted

Assignment Details

Instructions of how to complete your assignmeni;

Phnie review the ettdeied memerandum and complete the fefiowingettastBtian tegaiding pofitscal contributions.

DescnptioiK

FtoKticil contributions attmtalion and certiicalion of ONnpiasxs: awaientss.

Due date: From: Status

Janoi.2017 ohnqrcu Bonco conpiecd Add dalestoyour Calendar

Assigned to

Coin Ic Due

Priority

High

Associated Documents

DacufflttSNiree iMUpdMtd Ovintf

AAaexA-PoOc3tCentrihulions(May2016)pdf May01.30t7 GItessydaStonce

Annual Political Contributions Attestation

I conRnn that I have received a copy of, read and understand the tuntmary of section 206(4)-S of the investment Advisers
Act of 194015 U.S.C Rule Z3 of the Conduct of Business Sourcebook pubEshed by the Financial Conduct Authority
attached at Annex A hereto.

1 confirm that 1 have read and understand section 19.S of the Generation Investment Management LLPGlobal Compliance
Manual concerning Political Contrfeutions end PiibHc Office (for UK-based Partners & Empioyees) and the tffied section
PolHkal Contributiom and PuMlcOffice of the GeneratlDn Investment Management us LLPUS Code of Ethics (for US-
based Partaers & Employees).

1 connrm that I have not provided a political centrbution to an elected official or candidate of a U.S. State or local office
or U.S.State er local candidate running for Federal offlcei or any other poiiticBl oiganixations that would benefit those
candidates faithe preceding twenty four (24) month period.

[l tare oaptnviiltdapciiac«l camribision perttenbovt

I undertake net to provide any peliticel contrlbutlena, either direcUyor indirectly, to an elected officialor candidate of o
US. State or local office or US. State or local candidate running for Federal office or eny other political oiganizatians that
would benefit those candidates.

Jopn*

I acknowledgethat I mayprovidepolIUcal contrbutions to a NationatPotffical Patty era Federalcandidate pursuing
FederalofficeonlyIfsuch Federalcandidate b not presentlyholdingofficeIna US. State or Iccelgovernment entity.

lof2 l2/&20l7.12:17ain
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A.viignnienlshtlps//wwwn)ycompliancconicc.coin/custoTncr/pc«ial/Complianci5M(m.

Iacknowledaelhatimayhavepersonaldisclosureobl^ationstotheElectoralCommissionifIprovidepoliticaldonations
topoliticalcandidatesIntheUnitedKingdomandagreetoabidebysuchrequiremenlooftheElectoralCommissionfrom
timetotime.

[lagreeI
1acknowiadgstbetbithecaseofthoUniUdWnfldom,pstitica!cootiiboaonsmadetoonypononInanattempttotaducothemto
directinvestmentbusinesstoGencmtionwouldamounttoabreachofFCARulosandPiintiplesand,therofore,^ilenotrabfect
tothetamodata!]ofrestrictionasappliesundertheInvestmentAdvisorsActIwillcerefullyconsideranypossiblenoxusbetween
anypdithBlcendldateXdonatetoarrdGentradonand.IfindoubtwiltconsultwiththeCompfianteOfitctr.

[lagree1

AddDocumentsToThisAssignment

AttestationStatement

Checktoacceptsignature

Attestationstatement

1havereadandunderstoodtheouaslicnnaireandattestSatIhaveansweredinatruthftrimanner.1atkno-wledgeandagreethatanybreachof
theencloseddecbtatiansmaycausesrsniRcantfhandalharmtoGenerationandvrouldbeabreacho(mytermsofemploynient/paitne.'shipand
conseguently,mayresultin,amongotherthingsthetermrnationofmycontract.

CommentsAssociatedwiththisAssignment(0)

DateandTimeUserDesCTlpdon/Comment

Vothingfoundtotfeplay

ll'frlOi?.12.17em
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Exhibit C

Authorization of Generation US

All requirements ofthe Amendedand Restated Limited Liability Partnership
AgreementofGeneration Investment ManagementUS LLP (as amended from time to
time, the "Partnership Agreement") have been complied with in connection with the
execution and filing ofthis Application. Generation Investment Management US LLP
represents that the undersigned individual is authorized to filethis Application pursuant
to the Partnership Agreement.

Generation Investment Management US LLP

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

Investment Management US LLP

Dated: February 27,2018
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Exhibit D

Authorization ofGeneration U.K.

All requirements ofthe Eighth Amended and Restated Limited Liability
Partnership Agreement dated as ofJanuary 1,2016 (as amended from time to time, the
"Partnership Agreement") ofGeneration Investment Management LLP have been
complied with in connection with the execution and filing ofthis 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

Jame: Alexander Marshall, Esq.
Title: General Counsel

Dated: February 27,2018
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Exhibit E

Verification of Generation US

United Kingdom, Town/City of

The undersigned being duly sworn deposes and saysthat he hasduly executed the
attached Application, dated February 27, 2018, for and on behalf of Generation
Investment Management US LLP; that he is the Agent and Designec ofsuch limited
liability partnership; and thatall action by Generation Investment Management US LLP
and otherbodies 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 bestof his knowledge,
information and belief.

'Alexander Marshall, Esq.
i itie: Agent and Designee of Generation

Investment Management US LLP

Subscribed and sworn to before me, aNotary Public, thisZ^Zday ofFebruary 2018.

Official Seal

Hans Joseph Haitwig
, NotaryPublic

22ASt.James's Squar, Loate SWlY4JH
Phone 0 (*44)2034572690

My tppoinoneor docs not

My commissj^Jfi^expires



Exhibit F

VcriFication of Generation UK

United Kingdom, Town/City of

The undersigned being duly sworn deposes and says that he has duly executed the
attached Application, dated February 27,2018, for and on behalfofGeneration
Investment Management LLP; that he is the Chief Legal Officer ofsuch limited liability
partnership; and that all action by Generation Investment Management LLP and other
bodies necessary to authorize deponent toexecute 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 ofhis knowledge,
information and belief.

Alexander Marshall, Esq.
-Title: General Counsel

Generation Investment Management LLP

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

Hass Joso^4^artwig
Official Seal NotaryPublic

22A St. James'sSquare, Ixndcc SWl Y 4JH
Phone 0 {*44) 20 S457 2690

nik@hartwi^ondoD.eu
Myappointmaifaoe*norexpire

My commissiop-e^Tpires



Exhibit G

Proposed Notice for the Order of Exemption

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

Action: Notice ofApplication for an Exemption under the Investment Advisors
Act of 1940as amended (the "Advisers Act").

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

RelevantAct Sections: Exemption requested under Section 206A of the Act,
and Rule 206(4)-5(e), from theprovisions of Section 206(4) of theActand Rule 206(4)-
5(a)(1).

Summary of Application: The Applicants request that the Commission issuean
order under Section 206A of the Advisers Act and Rule 206(4)-5(e) exempting them
from Rule 206(4)-5(a)(l) under the Advisers Act topermit Applicants to have provided
and to continue to provide investment advisory services forcompensation to a
government entity within the two-year period following a specified contribution by an
individual who is potentially a covered associate of Applicants to an official of
government entity.

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

Hearing or Notification of Hearing: An Order granting theApplication will be
issued unless the Commission orders a hearing. Interested persons may request a hearing
by writing tothe Commission's Secretary and serving Applicants with a copy ofthe
request, personally or by mail. Hearing requests should be received by the Commission
by 5:30 p.m. on [Date], and should be accompanied by proofofservice on 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 thenature of the writer's interest,
any facts bearing upon the desirability of a hearing on the matter, the reason forthe
request, and the issues contested. Persons may request notification ofa hearing by
writingto the Commission's Secretary.

Addresses: Secretary, Securities and Exchange Commission, 100 F Street, NE,
Washington, D.C. 20549-1090. Applicants: Generation Investment Management US
LLP and Generation Investment Management LLP, c/o Robert D. Lenhard, Esq.,
Covington &Burling LLP, One CltyCenter, 850 Tenth Street, NW, Washington, DC
20001.
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For Further Information Contact: [CONTACT], [Title] at [(202) ]
(Division of Investment Management, SEC).

Supplementary Information: The following isa summary ofthe Application.
The complete application may be obtained via the Commission's website either at
httD://www.sec.gov/rules/iareleases.shtml or by searchingfor the file number, or for an
applicant using the Company name box, athttp://www.sec.gov/search/search.htm, orby
calling (202) 551-8090.

The Applicants* Representations

1. Generation Investment Management US LLP is registered with the
Commission as an investment adviser under the Act. Generation Investment
Management LLP isan exempt reporting adviser under 17 C.F.R. § 275.204-4(a). A
public pension plan that is a government entity ofthe State ofCalifornia (the "Client") is
invested in an investmentstrategy managed by ApplicantGeneration Investment
Management US LLP and for which Applicant Generation Investment Management LLP
is a sub-adviser. The Client is also considering investingin a different investment
strategy managed by Applicant Generation Investment Management US LLP and for
which Applicant Generation Investment Management LLP isa sub-adviser. The
investment decisions for the Client are overseen by a twelve-member board of trustees.
TheGovernor of California has direct appointment authority over five members of the
board.

2. ColinLe Due (the "Contributor") servesas a partner of Applicant Generation
Investment Management LLP. He also serves onApplicant Generation Investment
Management LLP's Management Committee, is the Co-Chief Investment Officer ofthe
Generation "Growth Equity" strategy, and is the Co-President of Generation Investment
Management US LLP's U.S. office. Contributor at nopoint was involved in managing or
retaining Client's investment and has notbeen involved incommunications with the
Client about potential future investments since 2014. Tothebest of Generation's
knowledge, the Contributor did not attend any ofthemeetings or participate inany
communications with the Clientor its representatives that ledto the Client'sdecisions to
invest or continue to investwith Applicants. Rather, Contributor is primarily engaged in
managing a separate Generation strategy inwhich theClient does not invest and isnot
being solicited to invest.

3. The Client entered into an investment management agreement with Applicant
Generation Investment Management US LLP more than ten yearsprior to the
Contribution at issue in this Application and has not increased its investment since2008.

4. OnJune 7,2017, the Contributor madea $5,000personal contribution (the
"Contribution") to theCalifornia gubernatorial campaign of Gavin Newsom, thecurrent
Lieutenant Governor of California (the "Official") after a solicitation from his next-door
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neighbor to attend a dinnereventwith Mr.Newsom. Contributor and Mr.Newsom's
children were, at the time, classmates in the same primary school and the families have a
personal relationship through their school. The Lieutenant Governor has no powerto
appointa person directly or indirectly able to influence the hiringofan investment
advisor by the Client. Five of the twelve members of the Client's board of trustees are,
by statute, appointees of the Governor with fixed terms. The Director of Finance, a
gubernatorial appointee, serves as oneof the exofficio board members. Because the
Official was a candidate for an office with the authority to appoint members ofa board
whichis responsible for or can influence the outcome of the hiringof investment
advisers, the Official is an "official" under Rule 206(4)-5 ofthe Advisers Act.

5. The Applicationstates that Contributormade the Contribution for purely
personal reasons unrelatedto Generation's business interests.

6. To the best ofApplicants' knowledge, at no time did any employee or partner
of the Applicants otherthan the Contributor haveactual knowledge of the Contribution.
Applicants discovered the Contribution during a routine compliance audit lessthansix
months after the Contribution was made. Once the Applicants learned of the
Contribution, they caused the Contributor to request a refund ofthe Contribution. The
Contributor received and deposited a full refund ofhis Contribution from Mr. Newsom's
campaign committee within a weekof the Applicants' discovery of the Contribution.

7. Applicants' policies and procedures regarding political contributions in place
at the time of the Contribution (the "Policy") strictly prohibited contributions from
partners and employees to state candidates. Contributor was regularly madeawareof the
Policyand certified in writingthat he would not undertake to make such a contribution
shortly before he made the Contribution at issue here.

8. The Applicants represent that after discovery ofthe Contribution, they
established an escrow account into which Applicant Generation US has deposited an
amount equal to the compensation received with respect to the Clients' investments since
the date ofthe Contribution. The Applicants further represent that all fees earned with
respectofthe Clients' investments since the day ofthe Contribution will continue to be
placed in escrow pending the outcome ofthis Application.

The Applicants* Legal Analvsis

1, Rule 206(4)-5(a)(l) 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 ofthe government entity is made by the investment
adviseror any covered associateofthe investmentadviser.

2. 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)(1) upon consideration of,
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among other factors, (1)whether theexemption 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; (2) whether the investment adviser; (i) before the
contribution resulting in the prohibition was made, adopted and implemented policies and
procedures reasonably designed to prevent violations of thissection; and (ii) prior to orat
the time the contribution which resulted in such prohibition was made, had no actual
knowledge of the contribution; and (iii)after learning of the contribution: (A)hastaken
all available steps to causethe contributor involved in making the contribution which
resulted in such prohibition to obtain a return of thecontribution; and(B) has taken such
otherremedial or preventive measures as maybe appropriate under thecircumstances; (3)
whether, at the time of the contribution, the contributor was a covered associateor
otherwise an employee ofthe investment adviser, or was seekingsuchemployment; (4)
the timing andamount of the contribution which resulted in the prohibition; (5) the nature
of the election (e.g., whether it was a federal, state,or local election); and (6) the
contributor's apparent intent or motive in making the contribution which resulted in the
prohibition, asevidenced bythe facts and circumstances surrounding such contribution.

3. The Applicants requestan order pursuant to Section 206Aand Rule 206(4)-
5(e) exempting them from the prohibition under Rule 206(4)-5(a)(l), if necessary, to
permit them tohave provided and continue to provide investment advisor>' services for
compensation to the Client within the two-year period following the Contribution.

4. The Applicants assert that the purposes of Section 206(4)and Rule206(4)-
5(a)(1)are fully satisfiedwithout imposition of the two-yearprohibition on
compensation. Neither the Applicants nor theContributor sought to interfere with the
Client's merit-based selection process for advisory services.

5. The Applicants state that the other factorssuggested for the Commission's
consideration in Rule 206(4)-5(e) similarly weigh in favor ofgranting an exemption to
avoid consequences disproportionate to the violation.

The Applicants' Conditions

The Applicantsagree that any order ofthe Commissiongrantingthe requested
reliefwill be subject to the following conditions:

1. The Contributor will be prohibited from discussing the business of the
Applicants withany "government entity"client for whichthe 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 these conditions and will

providea quarterly certificateof compliance until June 7,2019. Copiesof the
certifications will be maintained and preserved in an easily accessible place for a period
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of not 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
ofthe conditions of this Order and maintain records regarding such testing, which will be
maintained and preserved in an easily accessible place for a period of not less than five
years, the first two years in an appropriate office of the Applicants, and be available for
inspection by the staffofthe Commission.

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

Secretary [or other signatory]
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£xhibitH

Proposed Order of Exemption

Generation Investment Management(US) LLP and Generation Investment
Management LLP (the "Advisers" or the "Applicants") filed an application on February

, 2018, pursuant to Section 206A ofthe Investment Advisers Act of1940, as amended
^'e "Act") and Rule 206(4)-5(e). The Application requested an order granting an
exemption from the provisions ofSection 206(4) ofthe Act, and Rule 206(4)-5(a)(1), to
permit the Applicants to have provided and to continue to provide investment advisory
services for compensation toa government entity within the two-year period following a
specified contribution to an official ofsuch government entity by an individual who is
potentially a covered associate ofthe Applicants. The order applies only to the
Applicants' provision ofinvestment advisory services for compensation which would
otherwise be prohibited with respect tothis government entity asa result ofthe
contribution identified in the application.

A notice of filing of theapplication was issued on [Date] (Investment Advisers
Act Release No. [insert number]). The notice gave interested persons an opportunity to
request a hearing and stated that an order disposing ofthe 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 consideredand 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), that the application for exemption from Section 206(4) ofthe Act, and Rule
206(4)-5(aXl), is hereby granted, effective forthwith.

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

Secretary [or other signatory]

H-1


