CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT and AFFIDAVIT
Related to Contract/Amendment/Solicitation
EDS # 77719

SECTION | -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting the EDS:
Motorola Solutions, Inc

Enter d/b/a if applicable:

The Disclosing Party submitting this EDS is:
the Applicant
B. Business address of the Disclosing Party:

224 S. Michigan
7th floor

Chicago, IL 60604
United States

C. Telephone:
847-204-3453

Fax:

312-614-4295

D. Name of contact person:
Mr. Matt Weiner

F. Brief description of contract, transaction or other undertaking (referred to below as
the "Matter") to which this EDS pertains:
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RADIO EQUIPMENT, PARTS AND SERVICES

Which City agency or department is requesting this EDS?
DEPT OF PROCUREMENT SERVICES

Specification Number

110054

Contract (PO) Number

33939

Revision Number

Release Number

User Department Project Number

SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Publicly registered business corporation

Is the Disclosing Party incorporated or organized in the State of Illinois?
No

State or foreign country of incorporation or organization:

Delaware

Registered to do business in the State of lllinois as a foreign entity?
Yes

B. DISCLOSING PARTY IS A LEGAL ENTITY:

1.a.1 Does the Disclosing Party have any directors?

Yes
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1.a.3 List below the full names and titles of all executive officers and all directors, if
any, of the entity. Do not include any directors who have no power to select the entity's

officers.

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:
Title:

Officer/Director:

Mr. Gregory Q. Brown
Chairman and Chief Executive Officer

Mr. Samuel C. Scott |11
Director
Director

Mr. General Michael V. Hayden
Director
Director

Ms. Judy C. Lewent
Director
Director

Mr. Eduardo Conrado
Executive Vice President
Officer

Mr. Kenneth C. Dahlberg
Director
Director

Mrs. Anne R. Pramaggiore

President and Chief Executive Officer, Commonwealth
Edison Company

Director

Mr. Bradley E. Singer
Partner, ValueAct Capital
Director

Mr. Mark S. Hacker
Executive Vice President

Mr. Gino A Bonanotte
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Title: Executive Vice President & Chief Financial Officer
Role: Officer

Officer/Director: Mr. Bruce Brda

Title: Executive Vice President

Role Officer

Officer/Director: Mr. Jack Molloy

Title: Executive Vice President

Role: Officer

Officer/Director: Mr. Egon Durban

Title: Managing Partner and Managing Director, Silver Lake
Role: Director

Officer/Director: Mr. Gregory Mondre

Title: Managing Partner and Managing Director, Silver Lake
Role: Director

2. Ownership Information

Please provide ownership information concerning each person or entity that holds, or is
anticipated to hold (see next paragraph), a direct or indirect beneficial interest in excess
of 7.5% of the Applicant. Examples of such an interest include shares in a corporation,
partnership interest in a partnership or joint venture, interest of a member or manager in
a limited liability company, or interest of a beneficiary of a trust, estate, or other similar
entity. Note: Each legal entity below may be required to submit an EDS on its own
behalf.

Please disclose present owners below. Please disclose anticipated owners in an
attachment submitted through the "Additional Info" tab. "Anticipated owner" means an
individual or entity in existence at the time application for City action is made, which is
not an applicant or owner at such time, but which the applicant expects to assume a
legal status, within six months of the time the City action occurs, that would render such
individual or entity an applicant or owner if they had held such legal status at the time
application was made.

» VaueAct Capita Management, L.P. - 11.33%

* Orbis Investment Management, LTD - 8.4%

» Capital Research Global Investors - 8.88%
Owner Details

Name Business Address
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Capital Research Global 333 South Hope Street

Investors Los Angeles, CA 90071
United States

Orbis Investment Orbis House

Management, LTD 25 Front St
Hamilton HM 11, Bermuda
Bermuda

ValueAct Capitd 435 Pacific Avenue

Management, L.P. Ath floor

San Francisco, CA 94133
United States

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED
OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of
the Municipal Code, with any City elected official in the 12 months before the date this
EDS is signed?

No

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER
RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each
subcontractor, attorney, lobbyist, accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the
Matter, as well as the nature of the relationship, and the total amount of the fees paid or
estimated to be paid. The Disclosing Party is not required to disclose employees who
are paid solely through the Disclosing Party's regular payroll.

"Lobbyist" means any person or entity who undertakes to influence any legislative or
administrative action on behalf of any person or entity other than: (1) a not-for-profit
entity, on an unpaid basis, or (2) himself. "Lobbyist" also means any person or entity
any part of whose duties as an employee of another includes undertaking to influence
any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section,
the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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1. Has the Disclosing Party retained any legal entities in connection with the Matter?

Yes

2. List below the names of all legal entities which are retained parties.

Name:

Anticipated/Retained:

Business Address:

Relationship:

Fees
($Bor %):
Estimated/Paid:

Anticipated/Retained:

Business Address:

Relationship:

Fees
($$0r %):
Estimated/Paid:

Anticipated/Retained:

Business Address:

Relationship:

Fees
($$or %):
Estimated/Paid:

Anticipated/Retained:

Business Address:

Relationship:
Fees

Chicago Communications
Anticipated

200 Spangler Ave
Elmhurst, IL 60126 United States

Subcontractor - MWDBE
6%

Estimated

Quantum Crossings
Anticipated

111 E Wacker Dr
Suite 990
Chicago, IL 60601 United States

Subcontractor - MWDBE
8%

Estimated

Sierra Public Safety Group
Anticipated

515 W Wrightwood
Chicago, IL 60614 United States

Subcontractor - MWDBE
3%

Estimated

Fullerton Engineering Consultants
Anticipated

9600 Bryn Mawr Ave
Rosement, IL 60018 United States

Subcontractor - MWDBE
3%
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($Bor %):
Estimated/Paid: Estimated

3. Has the Disclosing Party retained any persons in connection with the Matter?
Yes

4. List below the names of all persons who are retained parties.

Name: Mr. Timothy Dart
Anticipated/Retained: Retained
Business Address: 33 N Dearborn
Suite 2200
Chicago, IL 60602 United States
Relationship: Lobbyist
Fees 5000
($$0r %):
Estimated/Paid: Pad

SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that
contract with the City must remain in compliance with their child support obligations
throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party
been declared in arrearage of any child support obligations by any Illinois court of
competent jurisdiction?

No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article | ("Article I")(which the Applicant
should consult for defined terms (e.g., "doing business”) and legal requirements), if the
Disclosing Party submitting this EDS is the Applicant and is doing business with the
City, then the Disclosing Party certifies as follows:

i. neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under
supervision for, any criminal offense involving actual, attempted, or conspiracy to
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commit bribery, theft, fraud, forgery, perjury, dishonesty or deceit against an officer
or employee of the City or any sister agency; and

ii. the Applicant understands and acknowledges that compliance with Article | is a
continuing requirement for doing business with the City.

NOTE: If Article | applies to the Applicant, the permanent compliance timeframe in
Article | supersedes some five-year compliance timeframes in certifications 2 and 3
below.

| certify the above to be true

2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons
or entities identified in Section 11.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible
or voluntarily excluded from any transactions by any federal, state or local unit of
government;

b. have not, within a five-year period preceding the date of this EDS, been convicted
of a criminal offense, adjudged guilty, or had a civil judgment rendered against
them in connection with: obtaining, attempting to obtain, or performing a public
(federal, state or local) transaction or contract under a public transaction; a violation
of federal or state antitrust statutes; fraud; embezzlement; theft; forgery; bribery;
falsification or destruction of records; making false statements; or receiving stolen
property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental
entity (federal, state or local) with committing any of the offenses set forth in clause
B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more
public transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted,
adjudged guilty, or found liable in a civil proceeding, or in any criminal or civil
action, including actions concerning environmental violations, instituted by the City
or by the federal government, any state, or any other unit of local government.

| am unable to certify the above to be true
Explain :

Please see attachment B

3. Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the
Disclosing Party or any Contractor nor any Agents have, during the five years before
the date this EDS is signed, or, with respect to a Contractor, an Affiliated Entity, or an
Affiliated Entity of a Contractor during the five years before the date of such Contractor's
or Affiliated Entity's contract or engagement in connection with the Matter:
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a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or
attempting to bribe, a public officer or employee of the City, the State of Illinois, or
any agency of the federal government or of any state or local government in the
United States of America, in that officer's or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any
such agreement, or been convicted or adjudged guilty of agreement or collusion
among bidders or prospective bidders, in restraint of freedom of competition by
agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage

Ordinance).

| certify the above to be true

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local
government as a result of engaging in or being convicted of

* bid-rigging in violation of 720 ILCS 5/33E-3;

* bid-rotating in violation of 720 ILCS 5/33E-4; or

» any similar offense of any state or of the United States of America that contains the
same elements as the offense of bid-rigging or bid-rotating.

| certify the above to be true

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following
lists maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury or the Bureau of Industry and Security of the U.S. Department of Commerce
or their successors: the Specially Designated Nationals List, the Denied Persons List,
the Unverified List, the Entity List and the Debarred List.

| certify the above to be true

6. The Disclosing Party understands and shall comply with the applicable requirements
of Chapters 2-55 (Legislative Inspector General), Chapter 2-56 (Inspector General) and
Chapter 2-156 (Governmental Ethics) of the Municipal Code.

| certify the above to be true

7. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following
is a complete list of all current employees of the Disclosing Party who were, at any time
during the 12-month period preceding the execution date of this EDS, an employee, or
elected or appointed official, of the City of Chicago.

None
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8. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following
is a complete list of all gifts that the Disclosing Party has given or caused to be given,

at any time during the 12-month period preceding the execution date of this EDS, to

an employee, or elected or appointed official, of the City of Chicago. For purposes of
this statement, a "gift" does not include: (i) anything made generally available to City
employees or to the general public, or (ii) food or drink provided in the course of official
City business and having a retail value of less than $20 per recipient.

None
C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

The Disclosing Party certifies that, as defined in Section 2-32-455(b) of the Municipal
Code, the Disclosing Party

isnot a"financia institution"
D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the
same meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or
employee of the City have a financial interest in his or her own name or in the name of
any other person or entity in the Matter?

No
E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

If the Disclosing Party cannot make this verification, the Disclosing Party must disclose
all required information in the space provided below or in an attachment in the
"Additional Info" tab. Failure to comply with these disclosure requirements may make
any contract entered into with the City in connection with the Matter voidable by the
City.

The Disclosing Party verifies that the Disclosing Party has searched any and all records
of the Disclosing Party and any and all predecessor entities regarding records of
investments or profits from slavery or slaveholder insurance policies during the slavery
era (including insurance policies issued to slaveholders that provided coverage for
damage to or injury or death of their slaves), and the Disclosing Party has found no
such records.

| can make the above verification
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SECTION VI -- CERTIFICATIONS FOR FEDERALLY-FUNDED
MATTERS

Is the Matter federally funded? For the purposes of this Section VI, tax credits allocated
by the City and proceeds of debt obligations of the City are not federal funding.

Yes

A. CERTIFICATION REGARDING LOBBYING

1.a Are there any persons who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter?

Yes

1.b. List below the names of all persons registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter.

Name: Mr. Timothy Dart

1.c. Are there any legal entities who have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter?

No

2. The Disclosing Party has not spent and will not expend any federally appropriated
funds to pay any person or entity listed in Paragraph A.1. above for his or her lobbying
activities or to pay any person or entity to influence or attempt to influence an officer or
employee of any agency, as defined by applicable federal law, a member of Congress,
an officer or employee of Congress, or an employee of a member of Congress, in
connection with the award of any federally funded contract, making any federally funded
grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

| certify to the above.

3. The Disclosing Party will submit an updated certification at the end of each calendar
guarter in which there occurs any event that materially affects the accuracy of the
statements and information set forth in paragraphs A.1. and A.2. above.

| certify to the above.

4. The Disclosing Party certifies that either:
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i. it is not an organization described in section 501(c)(4) of the Internal Revenue
Code of 1986 or

ii. it is an organization described in section 501(c)(4) of the Internal Revenue Code of
1986 but has not engaged and will not engage in "Lobbying Activities".

| certify to the above.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications
equal in form and substance to paragraphs A.1. through A.4. above from all
subcontractors before it awards any subcontract and the Disclosing Party must maintain
all such subcontractors' certifications for the duration of the Matter and must make such
certifications promptly available to the City upon request.

| certify to the above.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT
OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all
proposed subcontractors to submit the following information with their bids or in writing
at the outset of negotiations.

1. Have you developed and do you have on file affirmative action programs pursuant to
applicable federal regulations? (See 41 CFR Part 60-2.)

Yes

2. Have you filed with the Joint Reporting Committee, the Director of the Office of
Federal Contract Compliance Programs, or the Equal Employment Opportunity
Commission all reports due under the applicable filing requirements?

Yes

3. Have you participated in any previous contracts or subcontracts subject to the equal
opportunity clause?

Yes

SECTION VIl -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will
become part of any contract or other agreement between the Applicant and the
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City in connection with the Matter, whether procurement, City assistance, or other
City action, and are material inducements to the City's execution of any contract

or taking other action with respect to the Matter. The Disclosing Party understands
that it must comply with all statutes, ordinances, and regulations on which this EDS
is based.

The City's Governmental Ethics and Campaign Financing Ordinances, Chapters
2-156 and 2-164 of the Municipal Code, impose certain duties and obligations

on persons or entities seeking City contracts, work, business, or transactions.

A training program is available on line at www.cityofchicago.org/city/en/depts/
ethics.html, and may also be obtained from the City's Board of Ethics, 740 N.
Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party
must comply fully with the applicable ordinances.

| acknowledge and consent to the above

The Disclosing Party understands and agrees that:

C.

If the City determines that any information provided in this EDS is false, incomplete
or inaccurate, any contract or other agreement in connection with which it is
submitted may be rescinded or be void or voidable, and the City may pursue any
remedies under the contract or agreement (if not rescinded or void), at law, or

in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other transactions
with the City. Remedies at law for a false statement of material fact may include
incarceration and an award to the City of treble damages.

It is the City's policy to make this document available to the public on its Internet
site and/or upon request. Some or all of the information provided on this EDS and
any attachments to this EDS may be made available to the public on the Internet,
in response to a Freedom of Information Act request, or otherwise. By completing
and signing this EDS, the Disclosing Party waives and releases any possible rights
or claims which it may have against the City in connection with the public release
of information contained in this EDS and also authorizes the City to verify the
accuracy of any information submitted in this EDS.

The information provided in this EDS must be kept current. In the event of changes,
the Disclosing Party must supplement this EDS up to the time the City takes action
on the Matter. If the Matter is a contract being handled by the City's Department of
Procurement Services, the Disclosing Party must update this EDS as the contract
requires. NOTE: With respect to Matters subject to Article | of Chapter 1-23 of

the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current
for a longer period, as required by Chapter 1-23 and Section 2-154-020 of the
Municipal Code.

| acknowledge and consent to the above
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The Disclosing Party represents and warrants that:

F.1. The Disclosing Party is not delinquent in the payment of any tax administered by
the lllinois Department of Revenue, nor are the Disclosing Party or its Affiliated Entities
delinquent in paying any fine, fee, tax or other charge owed to the City. This includes,
but is not limited to, all water charges, sewer charges, license fees, parking tickets,
property taxes or sales taxes.

| certify the above to be true

F.2 If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities
will not use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A.
on the federal Excluded Parties List System ("EPLS") maintained by the U.S. General
Services Administration.

| certify the above to be true

F.3 If the Disclosing Party is the Applicant, the Disclosing Party will obtain from

any contractors/subcontractors hired or to be hired in connection with the Matter
certifications equal in form and substance to those in F.1. and F.2. above and will not,
without the prior written consent of the City, use any such contractor/subcontractor that
does not provide such certifications or that the Disclosing Party has reason to believe
has not provided or cannot provide truthful certifications.

| certify the above to be true

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND
DEPARTMENT HEADS

This question is to be completed only by (a) the Applicant, and (b) any legal entity
which has a direct ownership interest in the Applicant exceeding 7.5 percent. It is not
to be completed by any legal entity which has only an indirect ownership interest in the
Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether
such Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof currently has a "familial relationship" with any elected city official or department
head. A "familial relationship" exists if, as of the date this EDS is signed, the Disclosing
Party or any "Applicable Party" or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head
as spouse or domestic partner or as any of the following, whether by blood or adoption:
parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother,
stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.
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"Applicable Party" means (1) all corporate officers of the Disclosing Party, if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing
Party, if the Disclosing Party is a limited partnership; all managers, managing members
and members of the Disclosing Party, if the Disclosing Party is a limited liability
company; (2) all principal officers of the Disclosing Party; and (3) any person having
more than a 7.5 percent ownership interest in the Disclosing Party. "Principal officers"
means the president, chief operating officer, executive director, chief financial officer,
treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any "Applicable Party" or any Spouse or Domestic Partner
thereof currently have a "familial relationship” with an elected city official or department
head?

No

APPENDIX B - BUILDING CODE SCOFFLAW/PROBLEM LANDLORD
CERTIFICATION

Pursuant to Municipal Code Section 2-154-010, is the Applicant or any Owner identified
as a building code scofflaw or problem landlord pursuant to Section 2-92-416 of the
Municipal Code?

No

If the Applicant is a legal entity publicly traded on any exchange, is any officer or
director of the Applicant identified as a building code scofflaw or problem landlord
pursuant to Section 2-92-416 of the Municipal Code?

No
ADDITIONAL INFO

Please add any additional explanatory information here. If explanation is longer than
1000 characters, you may add an attachment below. Please note that your EDS,
including all attachments, becomes available for public viewing upon contract award.
Your attachments will be viewable "as is" without manual redaction by the City. You
are responsible for redacting any non-public information from your documents before
uploading.

Motorola Solutions (MSl) is a publicly traded entity, and files a 10-K. A copy can be provided
upon request.

List of vendor attachments uploaded by City staff
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None.
List of attachments uploaded by vendor

Attachment B

VaulueAct EDS Form
OrbisEDS Form

Capital Management EDS form

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is
authorized to execute this EDS, and all applicable appendices, on behalf of the
Disclosing Party, and (2) warrants that all certifications and statements contained in
this EDS, and all applicable appendices, are true, accurate and complete as of the date
furnished to the City. Submission of this form constitutes making the oath associated
with notarization.

/s/ 04/07/2016

Mr. Matt Weiner

Senior Account Manager
Motorola Solutions, Inc

This is a printed copy of the Economic Disclosure Statement, the original of which is
filed electronically with the City of Chicago. Any alterations must be made electronically,
alterations on this printed copy are void and of no effect.
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Attachment B
Section V Certifications

With respect to itself, Motorola Solutions, Inc. (“MSI”) certifies on knowledge and belief after due
inquiry that the following are true: V.B.2.a through e. MSI, however, provides further clarification
below regarding V.B.2b through e. With respect to non-MSI entities listed in Section II.B.1, MSI
certifies on knowledge and belief after due inquiry all subsections in Section V to be true.

B.2.b. MSIlis a Fortune 300 company with billions of dollars in annual sales globally, employing
thousands of workers worldwide and having tens of thousands of shareholders. As is normal for such
companies, MSI and its subsidiaries have been a party to hundreds of civil lawsuits in past years.
Those suits have made many different legal and factual claims and have put forward many alleged
legal theories seeking damages or other legal relief against MSI. MSI does not maintain a detailed
history of such cases or their outcomes, nor does it maintain a listing of all allegations made therein,
and therefore cannot provide the same. As a publicly traded company, however, MSI files an annual
report Form 10-K with the SEC and describes therein certain litigation that is material for disclosure
under SEC rules. A copy of the cover page and of the relevant "Legal Proceedings" section of MSI's
most recently filed 10-K will be provided to the City upon request. Since the 10-K contains only such
litigation as is material for public disclosure under SEC rules, it may not list all litigation with which MSI
or its subsidiaries are presently involved.

B.2.c. MSIis a Fortune 300 company with billions of dollars in annual sales globally, employing
thousands of workers worldwide and having tens of thousands of shareholders. As is normal for such
companies, MSI and its subsidiaries have been a party to hundreds of civil lawsuits in past years.
Those suits have made many different legal and factual claims and have put forward many alleged
legal theories seeking damages or other legal relief against MSI. MSI does not maintain a detailed
history of such cases or their outcomes, nor does it maintain a listing of all allegations made therein,
and therefore cannot provide the same. As a publicly traded company, however, MSI files an annual
report Form 10-K with the SEC and describes therein certain litigation that is material for disclosure
under SEC rules. A copy of the cover page and of the relevant "Legal Proceedings" section of MSI's
most recently filed 10-K will be provided to the City upon request. Since the 10-K contains only such
litigation as is material for public disclosure under SEC rules, it may not list all litigation with which
MSI or its subsidiaries are presently involved.

B.2.d. & e Considering the sales volume of MSI, instances may occur in the ordinary course of
business where disputes with customers, including governmental agencies, are raised concerning
contract performance. To its best knowledge and belief after due inquiry, MSI is not aware of any
termination for cause or default against it by a governmental agency or court of competent jurisdiction
within the past five (5) years.

B.2.e. MSIlis a Fortune 300 company with billions of dollars in annual sales globally, employing
thousands of workers worldwide and having tens of thousands of shareholders. As is normal for such
companies, MSI and its subsidiaries have been a party to hundreds of civil lawsuits in past years.
Those suits have made many different legal and factual claims and have put forward many alleged
legal theories seeking damages or other legal relief against MSI. MSI does not maintain a detailed
history of such cases or their outcomes, nor does it maintain a listing of all allegations made therein,
and therefore cannot provide the same. As a publicly traded company, however, MSI files an annual
report Form 10-K with the SEC and describes therein certain litigation that is material for disclosure
under SEC rules. A copy of the cover page and of the relevant "Legal Proceedings” section of MSl's
most recently filed 10-K will be provided to the City upon request. Since the 10-K contains only such
litigation as is material for public disclosure under SEC rules, it may not list all litigation with which
MSI or its subsidiaries are presently involved.
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MOTOROLA SOLUTIONS, INC.
ATTACHMENT TO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT REGARDING
VALUEACT CAPITAL MANAGEMENT, L.P.

ValueAct Capital Management, L.P., 1 Letterman Drive, Building D, 4th Floor; San Francisco, CA
94129, a registered investment adviser, as of December 31, 2014, owns more than 7.5%, but
less than 22.5%, beneficially for its third party investors.

Pursuant to Rule 2(c) of the Rules Regarding Economic Disclosure Statement and Affidavit
("EDS") promulgated pursuant to Section 2-154-050 of the Municipal Code, ValueAct Capital
Management, L.P. may in lieu of an EDS, provide a copy of its most recent Form ADV and its
most recent amendment thereto. Accordingly, attached hereto is ValueAct Capital Management,
L.P. Form ADV (which was downloaded April 20, 2015 from
http://www.adviserinfo.sec.gov/iapd/content/viewform/adv/sections/iapd AdvldentifyinginfoSectio
n.aspx?ORG PK=154249&RGLTR PK=50000&STATE CD=&FLNG PK=01622B30000801720
04853A004C69579056C8CCO )
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION AND REPORT BY EXEMPT REPORTING ADVISERS

Primary Business Name: VALUEACT CAPITAL MANAGEMENT, L.P. CRD Number: 154249
Other-Than-Annual Amendment - All Sections Rev. 10/2012
3/31/2015 7:00:35 PM

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your application, revocation of your registration, or criminal
prosecution. You must keep this form updated by filing periodic amendments. See Form ADV General Instruction 4.

Item 1 Identifying Information
Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
VALUEACT CAPITAL MANAGEMENT, L.P.

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.:
VALUEACT CAPITAL MANAGEMENT, L.P.

List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.

C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Iltem 1.B.), enter the new name and specify whether the
name change is of
r your legal name or E your primary business name:

D. (1) If you are registered with the SEC as an investment adviser, your SEC file number: 801-71658

(2) If you report to the SEC as an exempt reporting adviser, your SEC file number:

E. If you have a number ("CRD Number") assigned by the FINRA's CRD system or by the IARD system, your CRD number: 154249

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of your officers, employees, or affiliates.

F.  Principal Office and Place of Business
(1) Address (do not use a P.O. Box):

Number and Street 1: Number and Street 2:

1 LETTERMAN DRIVE, BUILDING D 4TH FLOOR

City: State: Country: ZIP+4/Postal Code:
SAN FRANCISCO California UNITED STATES 94129

If this address is a private residence, check this box: E

List on Section 1.F. of Schedule D any office, other than your principal office and place of business, at which you conduct investment advisory business. If
you are applying for registration, or are registered, with one or more state securities authorities, you must list all of your offices in the state or states to
which you are applying for registration or with whom you are registered. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are reporting to the SEC as an exempt reporting adviser, list the largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and place of business:
@ Monday - Friday g~ Other:

Normal business hours at this location:
8:00 AM - 5:00 PM

(3) Telephone number at this location:
415-362-3700

(4) Facsimile number at this location:
415-362-5727

G. Mailing address, if different from your principal office and place of business address:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: E

H. If you are a sole proprietor, state your full residence address, if different from your principal office and place of business address in Item 1.F.:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Yes No
I. Do you have one or more websites? fO B



K.

If "yes,” list all website addresses on Section 1.1. of Schedule D. If a website address serves as a portal through which to access other information you have
published on the web, you may list the portal without listing addresses for all of the other information. Some advisers may need to list more than one portal
address. Do not provide individual electronic mail (e-mail) addresses in response to this Item.

Provide the name and contact information of your Chief Compliance Officer: If you are an exempt reporting adviser, you must provide the contact
information for your Chief Compliance Officer, if you have one. If not, you must complete Item 1.K. below.

Name: Other titles, if any:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if Chief Compliance Officer has one:

Additional Regulatory Contact Person: If a person other than the Chief Compliance Officer is authorized to receive information and respond to questions

about this Form ADV, you may provide that information here.

Name: Titles:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if contact person has one:

Yes

Do you maintain some or all of the books and records you are required to keep under Section 204 of the Advisers Act, or similar state law, o
somewhere other than your principal office and place of business?
If "yes," complete Section 1.L. of Schedule D.

Yes
Are you registered with a foreign financial regulatory authority? 'S
Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an affiliate that is registered with a foreign financial
regulatory authority. If "yes," complete Section 1.M. of Schedule D.

Yes
Are you a public reporting company under Sections 12 or 15(d) of the Securities Exchange Act of 19347 =~
If "yes," provide your CIK number (Central Index Key number that the SEC assigns to each public reporting company):

Yes
Did you have $1 billion or more in assets on the last day of your most recent fiscal year? '

Provide your Legal Entity Identifier if you have one:

No

No

No

A legal entity identifier is a unique number that companies use to identify each other in the financial marketplace. In the first half of 2011, the legal entity

identifier standard was still in development. You may not have a legal entity identifier.

SECTION 1.B. Other Business Names

No Information Filed

SECTION 1.F. Other Offices

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

20 CUSTOM HOUSE STREET SUITE 610

City: State: Country: ZIP+4/Postal Code:
BOSTON Massachusetts UNITED STATES 02110

If this address is a private residence, check this box: El



Telephone Number: Facsimile Number:
617-531-5430 617-531-5450

SECTION 1.1. Website Addresses

List your website addresses. You must complete a separate Schedule D Section 1.1. for each website address.

Website Address: HTTP://WWW.VALUEACT.COM

SECTION 1.L. Location of Books and Records

Complete the following information for each location at which you keep your books and records, other than your principal office and place of business. You
must complete a separate Schedule D Section 1.L. for each location.

Name of entity where books and records are kept:
INTERNATIONAL FUND SERVICES (N.A.) LLC

Number and Street 1: Number and Street 2:

1290 AVENUE OF THE AMERICAS 10TH FLOOR

City: State: Country: ZIP+4/Postal Code:
NEW YORK New York UNITED STATES 10104

If this address is a private residence, check this box: [

Telephone Number: Facsimile number:
(212) 339-2782

This is (check one):
¢~ one of your branch offices or affiliates.

¢ a third-party unaffiliated recordkeeper.

¢ other.

Briefly describe the books and records kept at this location:
FINANCIAL AND LIMITED PARTNER RECORDS.

Name of entity where books and records are kept:
STATE STREET BANK AND TRUST COMPANY

Number and Street 1: Number and Street 2:
ONE LINCOLN STREET

City: State: Country: ZIP+4/Postal Code:
BOSTON Massachusetts UNITED STATES 02111

If this address is a private residence, check this box: r

Telephone Number: Facsimile number:
617-662-8756 212-339-2886

This is (check one):
¢~ one of your branch offices or affiliates.

¢ a third-party unaffiliated recordkeeper.

~ other.

Briefly describe the books and records kept at this location:
CUSTODIAL RECORDS

SECTION 1.M. Registration with Foreign Financial Regulatory Authorities



No Information Filed

Item 2 SEC Registration/Reporting

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC. Complete this Item 2.A. only if you are applying for
SEC registration or submitting an annual updating amendment to your SEC registration.

A.

To register (or remain registered) with the SEC, you must check at least one of the Items 2.A.(1) through 2.A.(12), below. If you are submitting an
annual updating amendment to your SEC registration and you are no longer eligible to register with the SEC, check Item 2.A.(13). Part 1A Instruction 2
provides information to help you determine whether you may affirmatively respond to each of these items.

You (the adviser):
v (1) are a large advisory firm that either:
(a) has regulatory assets under management of $100 million (in U.S. dollars) or more, or

(b) has regulatory assets under management of $90 million (in U.S. dollars) or more at the time of filing its most recent annual updating
amendment and is registered with the SEC;

E (2) are a mid-sized advisory firm that has regulatory assets under management of $25 million (in U.S. dollars) or more but less than $100 million
(in U.S. dollars) and you are either:

(a) not required to be registered as an adviser with the state securities authority of the state where you maintain your principal office and place
of business, or

(b) not subject to examination by the state securities authority of the state where you maintain your principal office and place of business;

Click HERE for a list of states in which an investment adviser, if registered, would not be subject to examination by the state securities
authority.

(3) have your principal office and place of business in Wyoming (which does not regulate advisers);
(4) have your principal office and place of business outside the United States;

(5) are an investment adviser (or sub-adviser) to an investment company registered under the Investment Company Act of 1940;

O 4Ooad

(6) are an investment adviser to a company which has elected to be a business development company pursuant to section 54 of the
Investment Company Act of 1940 and has not withdrawn the election, and you have at least $25 million of regulatory assets under
management;

E (7) are a pension consultant with respect to assets of plans having an aggregate value of at least $200,000,000 that qualifies for the exemption
in rule 203A-2(a);

E (8) are a related adviser under rule 203A-2(b) that controls, is controlled by, or is under common control with, an investment adviser that is
registered with the SEC, and your principal office and place of business is the same as the registered adviser;

If you check this box, complete Section 2.A.(8) of Schedule D.

E (9) are a newly formed adviser relying on rule 203A-2(c) because you expect to be eligible for SEC registration within 120 days;
If you check this box, complete Section 2.A.(9) of Schedule D.

E (10) are a multi-state adviser that is required to register in 15 or more states and is relying on rule 203A-2(d);

If you check this box, complete Section 2.A.(10) of Schedule D.

-

(11) are an Internet adviser relying on rule 203A-2(e);

-

(12) have received an SEC order exempting you from the prohibition against registration with the SEC;
If you check this box, complete Section 2.A.(12) of Schedule D.

& (13) are no longer eligible to remain registered with the SEC.

State Securities Authority Notice Filings and State Reporting by Exempt Reporting Advisers

C.

Under state laws, SEC-registered advisers may be required to provide to state securities authorities a copy of the Form ADV and any amendments they
file with the SEC. These are called notice filings. In addition, exempt reporting advisers may be required to provide state securities authorities with a copy
of reports and any amendments they file with the SEC. If this is an initial application or report, check the box(es) next to the state(s) that you would like
to receive notice of this and all subsequent filings or reports you submit to the SEC. If this is an amendment to direct your notice filings or reports to
additional state(s), check the box(es) next to the state(s) that you would like to receive notice of this and all subsequent filings or reports you submit to
the SEC. If this is an amendment to your registration to stop your notice filings or reports from going to state(s) that currently receive them, uncheck the
box(es) next to those state(s).

Jurisdictions
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If you are amending your registration to stop your notice filings or reports from going to a state that currently receives them and you do not want to pay that
state's notice filing or report filing fee for the coming year, your amendment must be filed before the end of the year (December 31).

SECTION 2.A.(8) Related Adviser

If you are relying on the exemption in rule 203A-2(b) from the prohibition on registration because you control, are controlled by, or are under common control
with an investment adviser that is registered with the SEC and your principal office and place of business is the same as that of the registered adviser, provide
the following information:

Name of Registered Investment Adviser

CRD Number of Registered Investment Adviser

SEC Number of Registered Investment Adviser
801 -

SECTION 2.A.(9) Newly Formed Adviser

If you are relying on rule 203A-2(c), the newly formed adviser exemption from the prohibition on registration, you are required to make certain
representations about your eligibility for SEC registration. By checking the appropriate boxes, you will be deemed to have made the required
representations. You must make both of these representations:

(I am not registered or required to be registered with the SEC or a state securities authority and | have a reasonable expectation that | will be eligible to
register with the SEC within 120 days after the date my registration with the SEC becomes effective.

(I undertake to withdraw from SEC registration if, on the 120th day after my registration with the SEC becomes effective, | would be prohibited by Section
203A(a) of the Advisers Act from registering with the SEC.

SECTION 2.A.(10) Multi-State Adviser

If you are relying on rule 203A-2(d), the multi-state adviser exemption from the prohibition on registration, you are required to make certain representations
about your eligibility for SEC registration. By checking the appropriate boxes, you will be deemed to have made the required representations.

If you are applying for registration as an investment adviser with the SEC, you must make both of these representations:

E I have reviewed the applicable state and federal laws and have concluded that | am required by the laws of 15 or more states to register as an
investment adviser with the state securities authorities in those states.

E I undertake to withdraw from SEC registration if | file an amendment to this registration indicating that | would be required by the laws of fewer than 15
states to register as an investment adviser with the state securities authorities of those states.

If you are submitting your annual updating amendment, you must make this representation:

E Within 90 days prior to the date of filing this amendment, | have reviewed the applicable state and federal laws and have concluded that | am required
by the laws of at least 15 states to register as an investment adviser with the state securities authorities in those states.

SECTION 2.A.(12) SEC Exemptive Order

If you are relying upon an SEC order exempting you from the prohibition on registration, provide the following information:

Application Number:
803-

Date of order:

Item 3 Form of Organization
A. How are you organized?

¢~ Corporation
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Sole Proprietorship

Limited Liability Partnership (LLP)
Partnership

Limited Liability Company (LLC)
Limited Partnership (LP)

Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal year end each year?
DECEMBER

C. Under the laws of what state or country are you organized?

State Country
Delaware UNITED STATES

If you are a partnership, provide the name of the state or country under whose laws your partnership was formed. If you are a sole proprietor, provide the
name of the state or country where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4.

Item 4 Successions

A. Are you, at the time of this filing, succeeding to the business of a registered investment adviser?

If "yes", complete Item 4.B. and Section 4 of Schedule D.

B. Date of Succession: (MM/DD/YYYY)

Yes No
i

If you have already reported this succession on a previous Form ADV filing, do not report the succession again. Instead, check "No.” See Part 1A Instruction 4.

SECTION 4 Successions

No Information Filed

Item 5 Information About Your Advisory Business - Employees, Clients, and Compensation

Responses to this Item help us understand your business, assist us in preparing for on-site examinations, and provide us with data we use when making
regulatory policy. Part 1A Instruction 5.a. provides additional guidance to newly formed advisers for completing this Item 5.

Employees

If you are organized as a sole proprietorship, include yourself as an employee in your responses to Item 5.A. and Items 5.B.(1), (2), (3), (4), and (5). If an employee
performs more than one function, you should count that employee in each of your responses to Items 5.B.(1), (2), (3), (4), and (5).

A. Approximately how many employees do you have? Include full- and part-time employees but do not include any clerical workers.

30

B. (1)

€))

3

()

©)

Approximately how many of the employees reported in 5.A.
14

Approximately how many of the employees reported in 5.A.
0]

Approximately how many of the employees reported in 5.A.
representatives?

0]
Approximately how many of the employees reported in 5.A.
representatives for an investment adviser other than you?
0]
Approximately how many of the employees reported in 5.A.
0

perform investment advisory functions (including research)?

are registered representatives of a broker-dealer?

are registered with one or more state securities authorities as investment adviser

are registered with one or more state securities authorities as investment adviser

are licensed agents of an insurance company or agency?



(6) Approximately how many firms or other persons solicit advisory clients on your behalf?
0

In your response to Item 5.B.(6), do not count any of your employees and count a firm only once — do not count each of the firm’s employees that solicit on
your behalf.

Clients

In your responses to Items 5.C. and 5.D. do not include as "clients" the investors in a private fund you advise, unless you have a separate advisory relationship
with those investors.

C. (1) To approximately how many clients did you provide investment advisory services during your most recently completed fiscal year?
Co @ 1-10 T 11-25

' 26-100 ' More than 100
If more than 100, how many?
(round to the nearest 100)
(2) Approximately what percentage of your clients are non-United States persons?

63%

D. For purposes of this Item 5.D., the category "individuals" includes trusts, estates, and 401(k) plans and IRAs of individuals and their family members, but does
not include businesses organized as sole proprietorships. The category "business development companies" consists of companies that have made an election
pursuant to section 54 of the Investment Company Act of 1940. Unless you provide advisory services pursuant to an investment advisory contract to an
investment company registered under the Investment Company Act of 1940, check "None" in response to Item 5.D.(1)(d) and do not check any of the boxes in
response to Item 5.D.(2)(d).

(1) What types of clients do you have? Indicate the approximate percentage that each type of client comprises of your total number of clients. If a
client fits into more than one category, check all that apply.

None Upto10% 11-25% 26-50% 51-75% 76-99% 100%

(a) Individuals (other than high net worth individuals) i ' r ' ' 9 D
(b) High net worth individuals i o o 9 ' C (&
(¢) Banking or thrift institutions oy 'S 'S S 9 T -
(d) Investment companies oy ' 'S 'S (& 8 C
(e) Business development companies i ' ' 9 9 r r
() Pooled investment vehicles (other than investment companies) - i i~ ' ' ' >
(g) Pension and profit sharing plans (but not the plan participants) Py e ' ' ' o o
(h) Charitable organizations i 'S 9 O § 8 "
(i) Corporations or other businesses not listed above = ' ' ' O o o
(j)) State or municipal government entities i B '8 ', ', O O
(k) Other investment advisers oy ' 'S S T 8 -
() Insurance companies oy ' 'S 'S (& 8 C
(m) Other: iy i i i i i i

(2) Indicate the approximate amount of your regulatory assets under management (reported in Item 5.F. below) attributable to each of the following
type of client. If a client fits into more than one category, check all that apply.

None Up to 25% Up to 50% Up to 75% >75%

(a) Individuals (other than high net worth individuals) oy ' ' D '
(b) High net worth individuals oy ' D, O o
(c) Banking or thrift institutions i+ i O [ i
(d) Investment companies oy O B O O
(e) Business development companies o ' 'S '8 'S
(H Pooled investment vehicles (other than investment companies) e - ' i o
(g9) Pension and profit sharing plans (but not the plan participants) i o ' (& O
(h) Charitable organizations iy f“ ', [ f"
(i) Corporations or other businesses not listed above oy ' ' o =
(j) State or municipal government entities i ' ' (' i
(k) Other investment advisers oy ' '®, e T
() Insurance companies i r ' ', O
(m) Other: oy = i T L



Compensation Arrangements
E. You are compensated for your investment advisory services by (check all that apply):

(1) A percentage of assets under your management
(2) Hourly charges

(3) Subscription fees (for a newsletter or periodical)
(4) Fixed fees (other than subscription fees)

(5) Commissions

(6) Performance-based fees

(7) Other (specify):

KOOOOX

-

Item 5 Information About Your Advisory Business - Regulatory Assets Under Management
Regulatory Assets Under Management
Yes No

F. (1) Do you provide continuous and regular supervisory or management services to securities portfolios? &

(2) If yes, what is the amount of your regulatory assets under management and total number of accounts?

U.S. Dollar Amount Total Number of Accounts
Discretionary: (a) $19,423,437,154 (d) 8
Non-Discretionary: (b) $0 (e) O
Total: © $19,423,437,154 @ 8

Part 1A Instruction 5.b. explains how to calculate your regulatory assets under management. You must follow these instructions carefully when
completing this Item.

Item 5 Information About Your Advisory Business - Advisory Activities
Advisory Activities
G. What type(s) of advisory services do you provide? Check all that apply.

(1) Financial planning services

(2) Portfolio management for individuals and/or small businesses

(3) Portfolio management for investment companies (as well as "business development companies" that have made an election pursuant to
section 54 of the Investment Company Act of 1940)

(4) Portfolio management for pooled investment vehicles (other than investment companies)

(5) Portfolio management for businesses (other than small businesses) or institutional clients (other than registered investment companies and
other pooled investment vehicles)

(6) Pension consulting services

(7) Selection of other advisers (including private fund managers)

(8) Publication of periodicals or newsletters

(9) Security ratings or pricing services

(10) Market timing services

(11) Educational seminars/workshops

(12) Other(specify):

O OO0O000O oO=xm Oodg

Do not check Item 5.G.(3) unless you provide advisory services pursuant to an investment advisory contract to an investment company registered under the
Investment Company Act of 1940, including as a subadviser. If you check Item 5.G.(3), report the 811 or 814 number of the investment company or
investment companies to which you provide advice in Section 5.G.(3) of Schedule D.

H. If you provide financial planning services, to how many clients did you provide these services during your last fiscal year?

~ O

r~ 1-10

¢~ 11-25
 26-50
 51-100

¢~ 101 - 250

r 251 -500

¢~ More than 500

If more than 500, how many?
(round to the nearest 500)

In your responses to this Item 5.H., do not include as "clients" the investors in a private fund you advise, unless you have a separate advisory relationship
with those investors.

1. If you participate in a wrap fee program, do you (check all that apply):

| (1) sponsor the wrap fee program?

(2) act as a portfolio manager for the wrap fee program?



If you are a portfolio manager for a wrap fee program, list the names of the programs and their sponsors in Section 5.1.(2) of Schedule D.

If your involvement in a wrap fee program is limited to recommending wrap fee programs to your clients, or you advise a mutual fund that is offered through a
wrap fee program, do not check either Item 5.1.(1) or 5.1.(2).

Yes No
J. In response to Item 4.B. of Part 2A of Form ADV, do you indicate that you provide investment advice only with respect to limited types of ol
investments?
SECTION 5.G.(3) Advisers to Registered Investment Companies and Business Development Companies
No Information Filed
SECTION 5.1.(2) Wrap Fee Programs
No Information Filed
Item 6 Other Business Activities
In this Item, we request information about your firm's other business activities.
A. You are actively engaged in business as a (check all that apply):
E (1) broker-dealer (registered or unregistered)
E (2) registered representative of a broker-dealer
E (3) commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
& (4) futures commission merchant
E (5) real estate broker, dealer, or agent
E (6) insurance broker or agent
| (7) bank (including a separately identifiable department or division of a bank)
& (8) trust company
E (9) registered municipal advisor
E (10) registered security-based swap dealer
E (11) major security-based swap participant
E (12) accountant or accounting firm
E (13) lawyer or law firm
E (14) other financial product salesperson (specify):
If you engage in other business using a hame that is different from the names reported in Items 1.A. or 1.B, complete Section 6.A. of Schedule D.
Yes No
B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than giving investment advice)? o
(2) If yes, is this other business your primary business? o

If "yes," describe this other business on Section 6.B.(2) of Schedule D, and if you engage in this business under a different name, provide that name.
Yes No

(3) Do you sell products or provide services other than investment advice to your advisory clients? -~ o

If "yes," describe this other business on Section 6.B.(3) of Schedule D, and if you engage in this business under a different name, provide that name.

SECTION 6.A. Names of Your Other Businesses

No Information Filed

SECTION 6.B.(2) Description of Primary Business

Describe your primary business (not your investment advisory business):

If you engage in that business under a different name, provide that name:

SECTION 6.B.(3) Description of Other Products and Services

Describe other products or services you sell to your client, You may omit products and services that you listed in Section 6.B.(2) above.

If you engage in that business under a different name, provide that name.



Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This information identifies areas in which conflicts of interest may
occur between you and your clients.

A. This part of Item 7 requires you to provide information about you and your related persons, including foreign affiliates. Your related persons are all of your
advisory affiliates and any person that is under common control with you.

You have a related person that is a (check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer (registered or unregistered)
(2) other investment adviser (including financial planners)

(3) registered municipal advisor

(4) registered security-based swap dealer

(5) major security-based swap participant

(6) commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
(7) futures commission merchant

(8) banking or thrift institution

(9) trust company

(10) accountant or accounting firm

(11) lawyer or law firm

(12) insurance company or agency

(13) pension consultant

(14) real estate broker or dealer

(15) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(16) sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

KOOOOOOO0O0RKO00004d

For each related person, including foreign affiliates that may not be registered or required to be registered in the United States, complete Section 7.A. of
Schedule D.

You do not need to complete Section 7.A. of Schedule D for any related person if: (1) you have no business dealings with the related person in connection with
advisory services you provide to your clients; (2) you do not conduct shared operations with the related person; (3) you do not refer clients or business to the
related person, and the related person does not refer prospective clients or business to you; (4) you do not share supervised persons or premises with the
related person; and (5) you have no reason to believe that your relationship with the related person otherwise creates a conflict of interest with your clients.

You must complete Section 7.A. of Schedule D for each related person acting as qualified custodian in connection with advisory services you provide to your

clients (other than any mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)), regardless of whether you have determined the related person to be
operationally independent under rule 206(4)-2 of the Advisers Act.

SECTION 7.A. Financial Industry Affiliations

Complete a separate Schedule D Section 7.A. for each related person listed in Item 7.A.

1. Legal Name of Related Person:
VA PARTNERS I, LLC

2. Primary Business Name of Related Person:
VA PARTNERS I, LLC

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(a) I broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) I other investment adviser (including financial planners)

©) El registered municipal advisor

(d) E registered security-based swap dealer

(e) El major security-based swap participant

® T commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) [T futures commission merchant

) 2 banking or thrift institution

0] I trust company

0) " accountant or accounting firm

K) El lawyer or law firm

0] I insurance company or agency

(m) El pension consultant



(n) I real estate broker or dealer
(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? o
7. Are you and the related person under common control? Fl
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the -

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

11. Do you and the related person share any supervised persons?

&= O

12. Do you and the related person share the same physical location? w0
Item 7 Private Fund Reporting

Yes No

B. Are you an adviser to any private fund? Ol

If "yes," then for each private fund that you advise, you must complete a Section 7.B.(1) of Schedule D, except in certain circumstances described in the next
sentence and in Instruction 6 of the Instructions to Part 1A. If another adviser reports this information with respect to any such private fund in Section 7.B.(1) of

Schedule D of its Form ADV (e.g., if you are a subadviser), do not complete Section 7.B.(1) of Schedule D with respect to that private fund. You must, instead,
complete Section 7.B.(2) of Schedule D.

In either case, if you seek to preserve the anonymity of a private fund client by maintaining its identity in your books and records in numerical or alphabetical

code, or similar designation, pursuant to rule 204-2(d), you may identify the private fund in Section 7.B.(1) or 7.B.(2) of Schedule D using the same code or
designation in place of the fund's name.

SECTION 7.B.(1) Private Fund Reporting

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
VALUEACT CAPITAL MASTER FUND, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-8340114695

2. Under the laws of what state or country is the private fund organized:

State: Country:
BRITISH VIRGIN ISLANDS

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
VA PARTNERS I, LLC




The private fund (check all that apply; you must check at least one):
E (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

¥ (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

Yes No
(a) Is this a "master fund" in a master-feeder arrangement? o O
(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?
Private Fund Name Private Fund ldentification Number
VALUEACT CAPITAL INTERNATIONAL I, L.P. 805-8468810923
VALUEACT CAPITAL INTERNATIONAL I1, L.P. 805-2266391586
VALUEACT CAPITAL PARTNERS 11, L.P. 805-7202968432
VALUEACT CAPITAL PARTNERS, L.P. 805-8595396043

Yes No
() Is this a "feeder fund" in a master-feeder arrangement? e

(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund ldentification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.

for the master-feeder arrangement or reporting on the funds separately.

B.(1).

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of

the feeder funds answer the following questions:

Additional Feeder Fund Information : 4 Record(s) Filed.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1)
each of the feeder funds answer the following questions:

(a) Name of the private fund:
VALUEACT CAPITAL INTERNATIONAL I, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-8468810923

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
BRITISH VIRGIN ISLANDS

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

, for

Name of General Partner, Manager, Trustee, or Director

VA PARTNERS I, LLC

(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

¥ (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

() List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed




7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for
each of the feeder funds answer the following questions:

(a) Name of the private fund:
VALUEACT CAPITAL INTERNATIONAL 11, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-2266391586

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
BRITISH VIRGIN ISLANDS

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director

VA PARTNERS I, LLC

(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

¥ (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

() List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for
each of the feeder funds answer the following questions:

(a) Name of the private fund:
VALUEACT CAPITAL PARTNERS II, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-7202968432

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
Delaware UNITED STATES

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director

VA PARTNERS I, LLC

(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

¥ (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

() List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for
each of the feeder funds answer the following questions:

(a) Name of the private fund:




VALUEACT CAPITAL PARTNERS, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-8595396043

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
Delaware UNITED STATES

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
VA PARTNERS I, LLC

(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

v (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

(f) List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
8. (@) Is this private fund a "fund of funds"? ol
(b) If yes, does the private fund invest in funds managed by you or by a related person? ol &
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.
Yes No
9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment o
Company Act of 1940 (other than "money market funds,” to the extent provided in Instruction 6.e.)?
10. What type of fund is the private fund?
& hedge fund 8 liquidity fund C private equity fund ' real estate fund T securitized asset fund T venture capital fund ' Other private fund
NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.
11. Current gross asset value of the private fund:
$ 18,195,895,593
Ownership
12. Minimum investment commitment required of an investor in the private fund:
$ 10,000,000
NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).
13. Approximate number of the private fund's beneficial owners:
700
14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
8%
15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:

13%




16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:
37%

Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? e
(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? el
(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.
No Information Filed
Yes No
19. Are your clients solicited to invest in the private fund? e
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 &
22. If yes, provide the private fund's Form D file number (if any):
Form D file number
021-100109
021-100226
021-100247
021-100284
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? &
(2) Are the financial statements prepared in accordance with U.S. GAAP? =

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
PRICEWATERHOUSECOOPERS, LLC

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES
Yes No
(d) Is the auditing firm an independent public accountant? i s
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? o '8
@ If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in = s

accordance with its rules?




Yes No
(g) Are the private fund's audited financial statements distributed to the private fund's investors? o

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

® ves © No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.

Prime Broker

Yes No
24. (a) Does the private fund use one or more prime brokers? o

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses

more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

Additional Prime Broker Information : 2 Record(s) Filed.

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund
uses more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

(b) Name of the prime broker:
BNP PARIBAS PRIME BROKERAGE, INC.

(c) If the prime broker is registered with the SEC, its registration number:
8 - 40490

CRD Number (if any):
24962

(d) Location of prime broker's office used principally by the private fund (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES
Yes No
(e) Does this prime broker act as custodian for some or all of the private fund's assets? o 'S

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund
uses more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

(b) Name of the prime broker:
JEFFERIES LLC

(c) If the prime broker is registered with the SEC, its registration number:
8 - 15074

CRD Number (if any):
2347

(d) Location of prime broker's office used principally by the private fund (city, state and country):

City: State: Country:
NEW YORK New York UNITED STATES
Yes No
(e) Does this prime broker act as custodian for some or all of the private fund's assets? 'S ho
Custodian
Yes No
25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? o

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 4 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.




(b) Legal name of custodian:
BNP PARIBAS PRIME BROKERAGE, INC.

(¢) Primary business name of custodian:
BNP PARIBAS PRIME BROKERAGE, INC.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? ro&

() If the custodian is a broker-dealer, provide its SEC registration number (if any)
8 - 40490

CRD Number (if any):
24962

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
FIRST REPUBLIC BANK

(¢) Primary business name of custodian:
FIRST REPUBLIC BANK

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? s iy

() If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
MORGAN STANLEY & CO. LLC

(c) Primary business name of custodian:
MORGAN STANLEY & CO. LLC

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
NEW YORK New York UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? s iy

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)
8 - 15869

CRD Number (if any):
8209




If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
STATE STREET BANK AND TRUST COMPANY

(¢) Primary business name of custodian:
STATE STREET

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
BOSTON Massachusetts UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? 'S o
(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)
CRD Number (if any):
Administrator
Yes No
26. (a) Does the private fund use an administrator other than your firm? oo

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:
INTERNATIONAL FUND SERVICES (N.A.) LLC

(c) Location of administrator (city, state and country):

City: State: Country:
NEW YORK New York UNITED STATES
Yes No
(d) Is the administrator a related person of your firm? r o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

@ Yes (provided to all investors) ¢~ Some (provided to some but not all investors) ¢~ No (provided to no investors)

() If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?
99%
Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any
relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers
Yes No

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? o

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.




Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? ' =
(¢) Name of the marketer:
AFFILIATED MANAGERS GROUP LIMITED
(d) If the marketer is registered with the SEC, its file humber (e.g., 801-, 8-, or 866-):
and CRD Number (if any):
(e) Location of the marketer's office used principally by the private fund (city, state and country):
City: State: Country:
WEST PALM BEACH Florida UNITED STATES
Yes No
() Does the marketer market the private fund through one or more websites? s s

(g) If the answer to 28(f) is "yes", list the website address(es):

No Information Filed

A. PRIVATE FUND

Information About the Private Fund

1.

(a) Name of the private fund:
VALUEACT CO-INVEST MASTER FUND, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-8407622937

Under the laws of what state or country is the private fund organized:

State: Country:
BRITISH VIRGIN ISLANDS

Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
VA PARTNERS I, LLC

The private fund (check all that apply; you must check at least one):
C (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

v (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.
No Information Filed
Yes No
(a) Is this a "master fund" in a master-feeder arrangement? &

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?

Private Fund Name Private Fund ldentification Number
VALUEACT CO-INVEST INTERNATIONAL, L.P. 805-9037686531
VALUEACT CO-INVEST PARTNERS, L.P. 805-9495568730

Yes No




() Is this a "feeder fund" in a master-feeder arrangement? e

(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund ldentification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

Additional Feeder Fund Information : 2 Record(s) Filed.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for
each of the feeder funds answer the following questions:

(a) Name of the private fund:
VALUEACT CO-INVEST INTERNATIONAL, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-9037686531

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
BRITISH VIRGIN ISLANDS

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
VA PARTNERS I, LLC

(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

v (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

() List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for
each of the feeder funds answer the following questions:

(a) Name of the private fund:
VALUEACT CO-INVEST PARTNERS, L.P.

(b) Private fund identification number:
(include the "805-" prefix also)

805-9495568730

(¢) Under the laws of what state or country is the private fund organized:

State: Country:
Delaware UNITED STATES

(d) Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
VA PARTNERS I, LLC




(e) The private fund (check all that apply; you must check at least one):

r (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of
1940

v (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of
1940

() List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
8. (@) Is this private fund a "fund of funds"? -~ o
(b) If yes, does the private fund invest in funds managed by you or by a related person? ol &
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.
Yes No
9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment - o
Company Act of 1940 (other than "money market funds,” to the extent provided in Instruction 6.e.)?
10. What type of fund is the private fund?
« hedge fund O liquidity fund . private equity fund T real estate fund ¥ securitized asset fund ' venture capital fund ' Other private fund
NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.
11. Current gross asset value of the private fund:
$ 820,068,440
Ownership
12. Minimum investment commitment required of an investor in the private fund:
$ 10,000,000
NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).
13. Approximate number of the private fund's beneficial owners:
19
14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
0%
15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
10%
16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:

73%

Your Advisory Services

17.

18.

Yes No

(a) Are you a subadviser to this private fund? O

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.

No Information Filed
Yes No
(a) Do any other investment advisers advise the private fund? ol

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.




No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? el
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 &
22. If yes, provide the private fund's Form D file number (if any):
Form D file number
021-193360
021-193361
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? &
(2) Are the financial statements prepared in accordance with U.S. GAAP? =

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b)

©

@

©)

®

Name of the auditing firm:

PRICEWATERHOUSECOOPERS, LLP

The location of the auditing firm's office responsible for the private fund's audit (city, state and country):
City: State: Country:
SAN FRANCISCO California UNITED STATES

Is the auditing firm an independent public accountant?
Is the auditing firm registered with the Public Company Accounting Oversight Board?

If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in
accordance with its rules?

(g) Are the private fund's audited financial statements distributed to the private fund's investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

# vyes " No T Report Not Yet Received

Yes No
[C

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.

Prime Broker

24. (a) Does the private fund use one or more prime brokers?

Yes No
[CI &

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

Additional Prime Broker Information : 1 Record(s) Filed.

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund




uses more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

(b) Name of the prime broker:
BNP PARIBAS PRIME BROKERAGE, INC.

(c) If the prime broker is registered with the SEC, its registration number:

8 - 40490

CRD Number (if any):
24962

(d) Location of prime broker's office used principally by the private fund (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES

(e) Does this prime broker act as custodian for some or all of the private fund's assets?

Custodian

25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets?

Yes No
i* i

Yes No

(G

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses

more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 4 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses

more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
BNP PARIBAS PRIME BROKERAGE, INC.

(¢) Primary business name of custodian:
BNP PARIBAS PRIME BROKERAGE, INC.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES

(e) Is the custodian a related person of your firm?

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)
8 - 40490

CRD Number (if any):
24962

Yes No

[ O

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses

more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
FIRST REPUBLIC BANK

(¢) Primary business name of custodian:
FIRST REPUBLIC BANK

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SAN FRANCISCO California UNITED STATES

(e) Is the custodian a related person of your firm?

Yes No

[




(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
MORGAN STANLEY & CO. LLC

(¢) Primary business name of custodian:
MORGAN STANLEY & CO. LLC

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
NEW YORK New York UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? ' F

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)
8 - 15869

CRD Number (if any):
8209

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
STATE STREET BANK AND TRUST COMPANY

(¢) Primary business name of custodian:
STATE STREET BANK AND TRUST COMPANY

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
BOSTON Massachusetts UNITED STATES
Yes No
(e) Is the custodian a related person of your firm? 'S ho
(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)
CRD Number (if any):
Administrator
Yes No
26. (a) Does the private fund use an administrator other than your firm? o

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:
INTERNATIONAL FUND SERVICES (N.A.) LLC




(c) Location of administrator (city, state and country):

City: State: Country:
NEW YORK New York UNITED STATES
Yes No
(d) Is the administrator a related person of your firm? ~ o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

@ Yes (provided to all investors) ~ Some (provided to some but not all investors) ¢~ No (provided to no investors)

() If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?

100%

Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any

relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers

Yes No

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? falEE O

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
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No Information Filed

SECTION 7.B.(2) Private Fund Reporting

No Information Filed

Item 8 Participation or Interest in Client Transactions

In this Item, we request information about your participation and interest in your clients' transactions. This information identifies additional areas in which
conflicts of interest may occur between you and your clients.

Like Item 7, Item 8 requires you to provide information about you and your related persons, including foreign affiliates.

Proprietary Interest in Client Transactions

A. Do you or any related person:

Yes No
(1) buy securities for yourself from advisory clients, or sell securities you own to advisory clients (principal transactions)? o
(2) buy or sell for yourself securities (other than shares of mutual funds) that you also recommend to advisory clients? o
(3) recommend securities (or other investment products) to advisory clients in which you or any related person has some other proprietary o
(ownership) interest (other than those mentioned in Items 8.A.(1) or (2))?
Sales Interest in Client Transactions
B. Do you or any related person: Yes No
(1) as a broker-dealer or registered representative of a broker-dealer, execute securities trades for brokerage customers in which advisory ol O
client securities are sold to or bought from the brokerage customer (agency cross transactions)?
(2) recommend purchase of securities to advisory clients for which you or any related person serves as underwriter, general or managing o
partner, or purchaser representative?
(3) recommend purchase or sale of securities to advisory clients for which you or any related person has any other sales interest (other than ol O
the receipt of sales commissions as a broker or registered representative of a broker-dealer)?
Investment or Brokerage Discretion
C. Do you or any related person have discretionary authority to determine the: Yes No

(1) securities to be bought or sold for a client's account? o




(2) amount of securities to be bought or sold for a client's account?

[

(3) broker or dealer to be used for a purchase or sale of securities for a client's account? o

(4) commission rates to be paid to a broker or dealer for a client's securities transactions? o

D. If you answer "yes" to C.(3) above, are any of the brokers or dealers related persons? o

E. Do you or any related person recommend brokers or dealers to clients? - o
F. If you answer "yes" to E above, are any of the brokers or dealers related persons? e~
G. (1) Do you or any related person receive research or other products or services other than execution from a broker-dealer or a third party i

("soft dollar benefits™) in connection with client securities transactions?

(2) If "yes" to G.(1) above, are all the "soft dollar benefits" you or any related persons receive eligible "research or brokerage services" under o
section 28(e) of the Securities Exchange Act of 19347

H. Do you or any related person, directly or indirectly, compensate any person for client referrals? el

I. Do you or any related person, directly or indirectly, receive compensation from any person for client referrals? o

In responding to Items 8.H and 8.1., consider all cash and non-cash compensation that you or a related person gave to (in answering Item 8.H) or received
from (in answering Item 8.1) any person in exchange for client referrals, including any bonus that is based, at least in part, on the number or amount of client
referrals.

Item 9 Custody

In this Item, we ask you whether you or a related person has custody of client (other than clients that are investment companies registered under the
Investment Company Act of 1940) assets and about your custodial practices.

A. (1) Do you have custody of any advisory clients': Yes No
(a) cash or bank accounts? o
(b) securities? o

If you are registering or registered with the SEC, answer "No" to Item 9.A.(1)(a) and (b) if you have custody solely because (i) you deduct your advisory fees
directly from your clients' accounts, or (ii) a related person has custody of client assets in connection with advisory services you provide to clients, but you have
overcome the presumption that you are not operationally independent (pursuant to Advisers Act rule 206(4)-(2)(d)(5)) from the related person.

(2) If you checked "yes" to Item 9.A.(1)(a) or (b), what is the approximate amount of client funds and securities and total number of clients for which
you have custody:

U.S. Dollar Amount Total Number of Clients
@s%0 (b) O

If you are registering or registered with the SEC and you have custody solely because you deduct your advisory fees directly from your clients’ accounts, do not
include the amount of those assets and the number of those clients in your response to Item 9.A.(2). If your related person has custody of client assets in
connection with advisory services you provide to clients, do not include the amount of those assets and number of those clients in your response to 9.A.(2).
Instead, include that information in your response to Item 9.B.(2).

B. (1) In connection with advisory services you provide to clients, do any of your related persons have custody of any of your advisory clients': Yes No
(a) cash or bank accounts? o
(b) securities? o

You are required to answer this item regardless of how you answered Item 9.A.(1)(a) or (b).

(2) If you checked "yes" to Item 9.B.(1)(a) or (b), what is the approximate amount of client funds and securities and total number of clients for which
your related persons have custody:

U.S. Dollar Amount Total Number of Clients
(a) $ 19,015,964,033 (b) 8

C. If you or your related persons have custody of client funds or securities in connection with advisory services you provide to clients, check all the following

that apply:

(1) A qualified custodian(s) sends account statements at least quarterly to the investors in the pooled investment vehicle(s) you manage. E

(2) An independent public accountant audits annually the pooled investment vehicle(s) that you manage and the audited financial statements i
are distributed to the investors in the pools.

(3) An independent public accountant conducts an annual surprise examination of client funds and securities. E

(4) An independent public accountant prepares an internal control report with respect to custodial services when you or your related persons 73]



are qualified custodians for client funds and securities.

If you checked Item 9.C.(2), C.(3) or C.(4), list in Section 9.C. of Schedule D the accountants that are engaged to perform the audit or examination or prepare
an internal control report. (If you checked Item 9.C.(2), you do not have to list auditor information in Section 9.C. of Schedule D if you already provided this
information with respect to the private funds you advise in Section 7.B.(1) of Schedule D).

D. Do you or your related person(s) act as qualified custodians for your clients in connection with advisory services you provide to clients? Yes No
(1) you act as a qualified custodian o
(2) your related person(s) act as qualified custodian(s) o

If you checked "yes" to Item 9.D.(2), all related persons that act as qualified custodians (other than any mutual fund transfer agent pursuant to rule

206(4)-2(b)(1)) must be identified in Section 7.A. of Schedule D, regardless of whether you have determined the related person to be operationally independent
under rule 206(4)-2 of the Advisers Act.

E. If you are filing your annual updating amendment and you were subject to a surprise examination by an independent public accountant during your last
fiscal year, provide the date (MM/YYYY) the examination commenced:

F. If you or your related persons have custody of client funds or securities, how many persons, including, but not limited to, you and your related persons, act
as qualified custodians for your clients in connection with advisory services you provide to clients?
4

SECTION 9.C. Independent Public Accountant

No Information Filed

Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A and Schedule B. Schedule A asks for information about your direct owners
and executive officers. Schedule B asks for information about your indirect owners. If this is an amendment and you are updating information you reported
on either Schedule A or Schedule B (or both) that you filed with your initial application or report, you must complete Schedule C.

Yes No

A. Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control your management or policies? o

If yes, complete Section 10.A. of Schedule D.

B. If any person named in Schedules A, B, or C or in Section 10.A. of Schedule D is a public reporting company under Sections 12 or 15(d) of the Securities
Exchange Act of 1934, please complete Section 10.B. of Schedule D.

SECTION 10.A. Control Persons

No Information Filed

SECTION 10.B. Control Person Public Reporting Companies

No Information Filed

Item 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of all your advisory affiliates. We use this information to
determine whether to grant your application for registration, to decide whether to revoke your registration or to place limitations on your activities as an

investment adviser, and to identify potential problem areas to focus on during our on-site examinations. One event may result in "yes" answers to more than
one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only clerical, administrative, support or similar functions); (2) all
of your officers, partners, or directors (or any person performing similar functions); and (3) all persons directly or indirectly controlling you or controlled by you.
If you are a "separately identifiable department or division" (SID) of a bank, see the Glossary of Terms to determine who your advisory affiliates are.

If you are registered or registering with the SEC or if you are an exempt reporting adviser, you may limit your disclosure of any event listed in Item 11 to ten years
following the date of the event. If you are registered or registering with a state, you must respond to the questions as posed; you may, therefore, limit your

disclosure to ten years following the date of an event only in responding to Items 11.A.(1), 11.A.(2), 11.B.(1), 11.B.(2), 11.D.(4), and 11.H.(1)(a). For purposes of
calculating this ten-year period, the date of an event is the date the final order, judgment, or decree was entered, or the date any rights of appeal from preliminary



orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this Item 11.

Yes No

Do any of the events below involve you or any of your supervised persons? e o
For "yes" answers to the following questions, complete a Criminal Action DRP:

A. In the past ten years, have you or any advisory affiliate: Yes No

(1) been convicted of or pled guilty or nolo contendere ("no contest") in a domestic, foreign, or military court to any felony? e o

(2) been charged with any felony? ' o

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.A.(2) to
charges that are currently pending.

B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or pled guilty or nolo contendere ("no contest") in a domestic, foreign, or military court to a misdemeanor involving: r o
investments or an investment-related business, or any fraud, false statements, or omissions, wrongful taking of property, bribery, perjury,
forgery, counterfeiting, extortion, or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in Item 11.B.(1)? s o

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.B.(2) to
charges that are currently pending.

For "yes" answers to the following questions, complete a Regulatory Action DRP:

C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: Yes No
(1) found you or any advisory affiliate to have made a false statement or omission? 's fo
(2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC regulations or statutes? s Fo
(3) found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business denied, r o

suspended, revoked, or restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-related activity? r o
(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any advisory affiliate to cease and desist from any activity? ~ o
D. Has any other federal regulatory agency, any state regulatory agency, or any foreign financial regulatory authority:
(1) ever found you or any advisory affiliate to have made a false statement or omission, or been dishonest, unfair, or unethical? 's fo
(2) ever found you or any advisory affiliate to have been involved in a violation of investment-related regulations or statutes? Fo s
(3) ever found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business r o
denied, suspended, revoked, or restricted?
(4) in the past ten years, entered an order against you or any advisory affiliate in connection with an investment-related activity? o r
(5) ever denied, suspended, or revoked your or any advisory affiliate's registration or license, or otherwise prevented you or any advisory ~ o
affiliate, by order, from associating with an investment-related business or restricted your or any advisory affiliate's activity?
E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission? ' o
(2) found you or any advisory affiliate to have been involved in a violation of its rules (other than a violation designated as a "minor rule 's fo

violation" under a plan approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related business having its authorization to do business denied, fo
suspended, revoked, or restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory affiliate from membership, barring or suspending you 's fo
or the advisory affiliate from association with other members, or otherwise restricting your or the advisory affiliate's activities?

F. Has an authorization to act as an attorney, accountant, or federal contractor granted to you or any advisory affiliate ever been revoked or e o
suspended?
G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could result in a "yes" answer to any part of Item 11.C., 'S o

11.D., or 11.E.?

For "yes" answers to the following questions, complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court: Yes No
(a) in the past ten years, enjoined you or any advisory affiliate in connection with any investment-related activity? s Fo
(b) ever found that you or any advisory affiliate were involved in a violation of investment-related statutes or regulations? r o

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil action brought against you or any advisory affiliate by a ¢~ g
state or foreign financial regulatory authority?



(2) Are you or any advisory affiliate now the subject of any civil proceeding that could result in a "yes" answer to any part of Item 11.H.(1)? e o

Item 12 Small Businesses

The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In order to do this, we need to determine
whether you meet the definition of "small business" or "small organization" under rule 0-7.

Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response to Item 5.F.(2)(c) that you have regulatory assets
under management of less than $25 million. You are not required to answer this Item 12 if you are filing for initial registration as a state adviser, amending a
current state registration, or switching from SEC to state registration.

For purposes of this Item 12 only:

e Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of clients. In determining your or another person's total
assets, you may use the total assets shown on a current balance sheet (but use total assets reported on a consolidated balance sheet with
subsidiaries included, if that amount is larger).

e Control means the power to direct or cause the direction of the management or policies of a person, whether through ownership of securities, by
contract, or otherwise. Any person that directly or indirectly has the right to vote 25 percent or more of the voting securities, or is entitled to 25 percent
or more of the profits, of another person is presumed to control the other person.

Yes No
A. Did you have total assets of $5 million or more on the last day of your most recent fiscal year? alE &
If "yes," you do not need to answer Items 12.B. and 12.C.
B. Do you:
(1) control another investment adviser that had regulatory assets under management (calculated in response to Item 5.F.(2)(c) of Form ADV) alEE &
of $25 million or more on the last day of its most recent fiscal year?
(2) control another person (other than a natural person) that had total assets of $5 million or more on the last day of its most recent fiscal alEE &
year?
C. Areyou:
(1) controlled by or under common control with another investment adviser that had regulatory assets under management (calculated in oS

response to Item 5.F.(2)(c) of Form ADV) of $25 million or more on the last day of its most recent fiscal year?

(2) controlled by or under common control with another person (other than a natural person) that had total assets of $5 million or more on the oS
last day of its most recent fiscal year?

Schedule A

Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application or report. Schedule A asks for information about your direct owners and executive
officers. Use Schedule C to amend this information.

2. Direct Owners and Executive Officers. List below the names of:

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief Compliance Officer(Chief Compliance Officer is
required if you are registered or applying for registration and cannot be more than one individual), director, and any other individuals with similar
status or functions;

(b) if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a class of your voting securities, unless you are a
public reporting company (a company subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or direct the sale of, 5% or more of a
class of your voting securities. For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing
the same residence; or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the
security.

(c) if you are organized as a partnership, all general partners and those limited and special partners that have the right to receive upon dissolution, or
have contributed, 5% or more of your capital;

(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to receive upon dissolution, or has
contributed, 5% or more of your capital, the trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have contributed, 5%
or more of your capital, and (ii) if managed by elected managers, all elected managers.

3. Do you have any indirect owners to be reported on Schedule B? g4 Yes ~No

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or
"I" if the owner or executive officer is an individual.
5. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole proprietor, elected manager, shareholder, or
member; and for shareholders or members, the class of securities owned (if more than one is issued).
6. Ownership codes are: NA - less than 5% B - 10% but less than 25% D - 50% but less than 75%
A - 5% but less than 10% C - 25% but less than 50% E - 75% or more
7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does
not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are
control persons.
(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(c) Complete each column.

‘FULL LEGAL NAME (Individuals: Last |DE/FE/1|Status Date Status |Ownership‘ControI|PR‘CRD No. If None: S.S. No. and




Name, First Name, Middle Name) Acquired Code Person Date of Birth, IRS Tax No. or
MMZ/ZYYYY Employer ID No.
VALUEACT HOLDINGS, L.P. DE LIMITED PARTNER 10/2007 E Y N [25-1905427
VALUEACT CAPITAL MANAGEMENT, LLC |DE GENERAL PARTNER 01/2005 NA Y N |25-1905425
UBBEN, JEFFREY, WILLIAMS 1 CHIEF EXECUTIVE 07/2000 NA Y N (1173701
OFFICER/CHIEF INVESTMENT
OFFICER
MORFIT, GARRISON, MASON | PRESIDENT/PARTNER/RESEARCH [11/2007 NA Y N |3149941
SIU, CHUCK, WING | CHIEF FINANCIAL OFFICER 04/2008 NA Y N (5808890
BENNINGTON, ALLISON, ASCHER | GENERAL COUNSEL 05/2005 NA Y N |3178788
KENNEDY, DOROTHEA, WALSH 1 CHIEF COMPLIANCE OFFICER 01/2014 NA Y N (6312871
SINGER, BRADLEY, ERIC | CHIEF OPERATING OFFICER 01/2014 NA Y N (2931462

Schedule B

Indirect Owners

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information about your indirect owners; you must first complete
Schedule A, which asks for information about your direct owners. Use Schedule C to amend this information.

2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:

(a) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has the right to vote, or has the power to sell or direct
the sale of, 25% or more of a class of a voting security of that corporation;
For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same residence;
or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the security.

(b) in the case of an owner that is a partnership, all general partners and those limited and special partners that have the right to receive upon
dissolution, or have contributed, 25% or more of the partnership's capital;

(¢) in the case of an owner that is a trust, the trust and each trustee; and

(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have
contributed, 25% or more of the LLC's capital, and (ii) if managed by elected managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a company subject to Sections 12 or 15(d) of

the Exchange Act) is reached, no further ownership information need be given.

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or

"I" if the owner is an individual.

5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder, or member; and for shareholders or

members, the class of securities owned (if more than one is issued).

6. Ownership codes are: C - 25% but less than 50% E - 75% or more

D - 50% but less than 75% F - Other (general partner, trustee, or elected manager)

7. (@) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does
not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are
control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(¢) Complete each column.

FULL LEGAL NAME (Individuals: |DE/FE/I|Entity in Which |Status Date Status Ownership|Control|PR|CRD No. If None: S.S. No. and

Last Name, First Name, Middle Interest is Acquired Code Person Date of Birth, IRS Tax No. or

Name) Owned MMZYYYY Employer 1D No.

VALUEACT HOLDINGS L.P. DE VALUEACT MANAGING MEMBER |11/2007 E Y N |[25-1905427

CAPITAL
MANAGEMENT,
LLC
VALUEACT HOLDINGS GP, LLC DE VALUEACT GENERAL PARTNER 11/2007 F Y N [71-1041343
HOLDINGS, LP
UBBEN, JEFFREY, WILLIAMS | VALUEACT MEMBER OF THE 11/2007 F Y N (1173701
HOLDING GP, LLC| MANAGEMENT BOARD
MORFIT, GARRISON, MASON | VALUEACT ELECTED MEMBER OF |11/2007 F Y N (3149941
HOLDING GP, LLC| THE MANAGEMENT
BOARD
SINGER, BRADLEY, ERIC | VALUEACT ELECTED MEMBER OF |01/2014 F Y N (2931462
HOLDING GP, LLC| THE MANAGEMENT
BOARD

Schedule D - Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.

DRP Pages




CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

GENERAL INSTRUCTIONS
This Disclosure Reporting Page (DRP ADV) is an ¢~ INITIAL OR AMENDED response used to report details for affirmative responses to Items 11.C., 11.D.,

11.E., 11.F. or 11.G. of Form ADV.

Regulatory Action
Check item(s) being responded to:

M11.cqn) [Ci11.c [M11.c(3) [M11.c Mi11.c5)
M 11.0(0) ¥ 11.0(2) 7 11.0(3) W 11.D(2) M11.0(5)
M11.EQD) T 11.E2) M 11.E03) M11.E@)

Mi1F M.

Use a separate DRP for each event or proceeding . The same event or proceeding may be reported for more than one person or entity using one DRP. File
with a completed Execution Page.

One event may result in more than one affirmative answer to Items 11.C., 11.D., 11.E., 11.F. or 11.G. Use only one DRP to report details related to the
same event. If an event gives rise to actions by more than one regulator, provide details to each action on a separate DRP.

PART I
A. The person(s) or entity(ies) for whom this DRP is being filed is (are):
~ You (the advisory firm)

¢~ You and one or more of your advisory affiliates

= One or more of your advisory affiliates

If this DRP is being filed for an advisory affiliate, give the full name of the advisory affiliate below (for individuals, Last name, First name, Middle name).
If the advisory affiliate has a CRD number, provide that number. If not, indicate "non-registered” by checking the appropriate box.

ADV DRP - ADVISORY AFFILIATE

CRD
Number:

Registered: ves & No

This advisory affiliate is ® afirm © an Individual

Name: VALUEACT CAPITAL PARTNERS,
L.P.
(For individuals, Last, First,
Middle)

E This DRP should be removed from the ADV record because the advisory affiliate(s) is no longer associated with the adviser.
E This DRP should be removed from the ADV record because: (1) the event or proceeding occurred more than ten years ago or (2) the adviser is
registered or applying for registration with the SEC and the event was resolved in the adviser's or advisory affiliate's favor.

If you are registered or registering with a state securities authority , you may remove a DRP for an event you reported only in response to Item
11.D(4), and only if that event occurred more than ten years ago. If you are registered or registering with the SEC, you may remove a DRP for any
event listed in Item 11 that occurred more than ten years ago.

E This DRP should be removed from the ADV record because it was filed in error, such as due to a clerical or data-entry mistake. Explain the
circumstances:

B. If the advisory affiliate is registered through the IARD system or CRD system, has the advisory affiliate submitted a DRP (with Form ADV, BD or U-4) to
the IARD or CRD for the event? If the answer is "Yes," no other information on this DRP must be provided.

T Yes ® No
NOTE: The completion of this form does not relieve the advisory affiliate of its obligation to update its IARD or CRD records.

PART II
1. Regulatory Action initiated by:
i~ SEC g Other Federal ¢~ State ¢~ srRo Foreign

(Full name of regulator, foreign financial regulatory authority, federal, state, or SRO)
U.S. DEPARTMENT OF JUSTICE ON BEHALF OF THE FEDERAL TRADE COMMISSION.



2. Principal Sanction:
Civil and Administrative Penalt(ies) /Fine(s)
Other Sanctions:

3. Date Initiated (MM/DD/YYYY):

12/19/2007 ® Exact © Explanation
If not exact, provide explanation:

4. Docket/Case Number:
1:07-CV-02267

5. Advisory Affiliate Employing Firm when activity occurred which led to the regulatory action (if applicable):
VALUEACT CAPITAL PARTNERS, L.P.

6. Principal Product Type:
Equity Listed (Common & Preferred Stock)
Other Product Types:

7. Describe the allegations related to this regulatory action (your response must fit within the space provided):
FAILING TO COMPLY WITH THE PREMERGER REPORTING REQUIREMENTS OF THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 1976.

8. Current Status? C Pending T on Appeal & Final

9. If on appeal, regulatory action appealed to (SEC, SRO, Federal or State Court) and Date Appeal Filed:

If Final or On Appeal, complete all items below. For Pending Actions, complete Item 13 only.

10. How was matter resolved:
Order

11. Resolution Date (MM/DD/YYYY):

01/11/2008 & Exact © Explanation

If not exact, provide explanation:

12. Resolution Detail:
A. Were any of the following Sanctions Ordered (check all appropriate items)?

vV Monetary/Fine Amount: $ 1,100,000.00

(] Revocation/Expulsion/Denial E Disgorgement/Restitution
I censure [T cease and Desist/Injunction
I Bar E Suspension

B. Other Sanctions Ordered:

Sanction detail: if suspended, enjoined or barred, provide duration including start date and capacities affected (General Securities Principal,
Financial Operations Principal, etc.). If requalification by exam/retraining was a condition of the sanction, provide length of time given to
requalify/retrain, type of exam required and whether condition has been satisfied. If disposition resulted in a fine, penalty, restitution,
disgorgement or monetary compensation, provide total amount, portion levied against you or an advisory affiliate date paid and if any portion of
penalty was waived:

VALUEACT CAPITAL PARTNERS, L.P. PAID A CIVIL PENALTY IN THE AMOUNT OF $1.1 MILLION ON JANUARY 18, 2008.

13. Provide a brief summary of details related to the action status and (or) disposition and include relevant terms, conditions and dates (your response
must fit within the space provided).

ON DECEMBER 19, 2007, THE FEDERAL TRADE COMMISSION FILED AND ACCEPTED A SETTLEMENT ENTERED INTO WITH VALUEACT CAPITAL PARTNERS,
L.P. ("VCP"™), SETTLING CHARGES THAT VCP HAD FAILED TO TIMELY COMPLY WITH THE REPORTING AND WAITING PERIOD REQUIREMENTS OF THE HART-
SCOTT-RODINO ACT. IN SETTLEMENT OF THE ALLEGATIONS, VCP PAID A CIVIL PENALTY, WHICH, ALONG WITH ALL LEGAL EXPENSES ADVANCED BY VCP
IN CONNECTION WITH SUCH INVESTIGATION, WAS REIMBURSED ENTIRELY BY A THIRD PARTY. VCP HAD NO FINANCIAL EXPOSURE ARISING FROM THE
FTC INVESTIGATION. THE SETTLEMENT AND FTC'S INVESTIGATION DID NOT PLACE VCP UNDER ANY LIMITATIONS IN ITS PRESENT OR FUTURE
INVESTMENT ACTIVITIES.

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed



Part 2

Exemption from brochure delivery requirements for SEC-registered advisers

SEC rules exempt SEC-registered advisers from delivering a firm brochure to some kinds of clients. If these exemptions excuse you from delivering a
brochure to all of your advisory clients, you do not have to prepare a brochure.

Yes No

Are you exempt from delivering a brochure to all of your clients under these rules? ol

If no, complete the ADV Part 2 filing below.

Amend, retire or file new brochures:

Brochure ID Brochure Name Brochure Type(s)

94082 VAC PART 2A Private funds or pools

Execution Pages
DOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary of State or other legally designated officer, of the
state in which you maintain your principal office and place of business and any other state in which you are submitting a notice filing, as your agents to
receive service, and agree that such persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand
for arbitration, or other process or papers, and you further agree that such service may be made by registered or certified mail, in any federal or state
action, administrative proceeding or arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding, or
arbitration (a) arises out of any activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b)
is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939,
the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of the state
in which you maintain your principal office and place of business or of any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment adviser and | both certify, under
penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits and any other
information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
DOROTHEA W. KENNEDY 03/31/2015

Printed Name: Title:

DOROTHEA W. KENNEDY CHIEF COMPLIANCE OFFICER
Adviser CRD Number:

154249

NON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the Secretary of the SEC, and the Secretary of State or
other legally designated officer, of any other state in which you are submitting a notice filing, as your agents to receive service, and agree that such
persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand for arbitration, or other process or
papers, and you further agree that such service may be made by registered or certified mail, in any federal or state action, administrative proceeding or
arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly,
upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of
1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of any state in which you are submitting a
notice filing.



2. Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of process will continue in effect if any partner withdraws
from or is admitted to the partnership, provided that the admission or withdrawal does not create a new partnership. If the partnership dissolves, this
irrevocable power of attorney and consent shall be in effect for any action brought against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and Exchange Commission at its principal office in
Washington D.C., at any Regional or District Office of the Commission, or at any one of its offices in the United States, as specified by the Commission,
correct, current, and complete copies of any or all records that you are required to maintain under Rule 204-2 under the Investment Advisers Act of 1940.
This undertaking shall be binding upon you, your heirs, successors and assigns, and any person subject to your written irrevocable consents or powers of
attorney or any of your general partners and managing agents.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment adviser. The investment adviser and | both
certify, under penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits
and any other information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
Printed Name: Title:

Adviser CRD Number:
154249
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MOTOROLA SOLUTIONS, INC.
ATTACHMENT TO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT REGARDING
ORBIS INVESTMENT MANAGEMENT LIMITED

Orbis Investment Management Limited, Orbis House, 25 Front Street, Hamilton Bermuda HM11, a
registered investment adviser, as of December 31, 2014, owns more than 7.5%, but less than 22.5%,
beneficially for its third party investors.

Pursuant to Rule 2(c) of the Rules Regarding Economic Disclosure Statement and Affidavit ("EDS")
promulgated pursuant to Section 2-154-050 of the Municipal Code, Orbis Investment Management
Limited may in lieu of an EDS, provide a copy of its most recent Form ADV and its most recent
amendment thereto. Accordingly, attached hereto is Orbis Investment Management Limited Form
ADV (which was downloaded April 20, 2015 from
http://www.adviserinfo.sec.gov/iapd/content/viewform/adv/sections/iapd AdvldentifyinginfoSection.as
px?0RG PK=154249&RGLTR PK=50000&STATE CD=&FLNG PK=01622B3000080172004853A0
04C69579056C8CCO )
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION AND REPORT BY EXEMPT REPORTING ADVISERS

Primary Business Name: ORBIS INVESTMENT MANAGEMENT LIMITED CRD Number: 157571
Annual Amendment - All Sections Rev. 10/2012
3/20/2015 4:05:55 PM

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your application, revocation of your registration, or criminal
prosecution. You must keep this form updated by filing periodic amendments. See Form ADV General Instruction 4.

Item 1 Identifying Information
Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
ORBIS INVESTMENT MANAGEMENT LIMITED

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.:
ORBIS INVESTMENT MANAGEMENT LIMITED

List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.

C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Iltem 1.B.), enter the new name and specify whether the
name change is of

r your legal name or E your primary business name:

D. (1) If you are registered with the SEC as an investment adviser, your SEC file number:

(2) If you report to the SEC as an exempt reporting adviser, your SEC file number: 802-74861

E. If you have a number ("CRD Number") assigned by the FINRA's CRD system or by the IARD system, your CRD number: 157571

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of your officers, employees, or affiliates.

F.  Principal Office and Place of Business
(1) Address (do not use a P.O. Box):

Number and Street 1: Number and Street 2:

ORBIS HOUSE 25 FRONT STREET

City: State: Country: ZIP+4/Postal Code:
HAMILTON BERMUDA HM 11

If this address is a private residence, check this box: E

List on Section 1.F. of Schedule D any office, other than your principal office and place of business, at which you conduct investment advisory business. If
you are applying for registration, or are registered, with one or more state securities authorities, you must list all of your offices in the state or states to
which you are applying for registration or with whom you are registered. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are reporting to the SEC as an exempt reporting adviser, list the largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and place of business:
@ Monday - Friday g~ Other:

Normal business hours at this location:
9:00 AM - 5:00 PM

(3) Telephone number at this location:
441 296-3000

(4) Facsimile number at this location:
441 296-3001

G. Mailing address, if different from your principal office and place of business address:

Number and Street 1: Number and Street 2:
P.O. BOX HM571

City: State: Country: ZIP+4/Postal Code:
HAMILTON BERMUDA HM CX

If this address is a private residence, check this box: |l

H. If you are a sole proprietor, state your full residence address, if different from your principal office and place of business address in Item 1.F.:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:



Yes No

I. Do you have one or more websites? &

If "yes," list all website addresses on Section 1.1. of Schedule D. If a website address serves as a portal through which to access other information you have
published on the web, you may list the portal without listing addresses for all of the other information. Some advisers may need to list more than one portal
address. Do not provide individual electronic mail (e-mail) addresses in response to this Item.

J.  Provide the name and contact information of your Chief Compliance Officer: If you are an exempt reporting adviser, you must provide the contact
information for your Chief Compliance Officer, if you have one. If not, you must complete Item 1.K. below.

Name: Other titles, if any:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if Chief Compliance Officer has one:

K. Additional Regulatory Contact Person: If a person other than the Chief Compliance Officer is authorized to receive information and respond to questions
about this Form ADV, you may provide that information here.

Name: Titles:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if contact person has one:

Yes No
L. Do you maintain some or all of the books and records you are required to keep under Section 204 of the Advisers Act, or similar state law, ol
somewhere other than your principal office and place of business?
If "yes," complete Section 1.L. of Schedule D.
Yes No
M. Are you registered with a foreign financial regulatory authority? oo
Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an affiliate that is registered with a foreign financial
regulatory authority. If "yes," complete Section 1.M. of Schedule D.
Yes No
N. Are you a public reporting company under Sections 12 or 15(d) of the Securities Exchange Act of 19347 ol (1
If "yes," provide your CIK number (Central Index Key number that the SEC assigns to each public reporting company):
Yes No
O. Did you have $1 billion or more in assets on the last day of your most recent fiscal year? o

P. Provide your Legal Entity Identifier if you have one:
5493004ZIJNK90H02D265

A legal entity identifier is a unique number that companies use to identify each other in the financial marketplace. In the first half of 2011, the legal entity
identifier standard was still in development. You may not have a legal entity identifier.

SECTION 1.B. Other Business Names

No Information Filed

SECTION 1.F. Other Offices

No Information Filed

SECTION 1.1. Website Addresses

List your website addresses. You must complete a separate Schedule D Section 1.1. for each website address.

Website Address: HTTPS://WWW.ORBISFUNDS.COM



Website Address: HTTPS://WWW.ORBIS.COM

SECTION 1.L. Location of Books and Records

No Information Filed

SECTION 1.M. Registration with Foreign Financial Regulatory Authorities

List the name and country, in English, of each foreign financial regulatory authority with which you are registered. You must complete a separate Schedule D
Section 1.M. for each foreign financial regulatory authority with whom you are registered.

Name of Country/Foreign Financial Regulatory Authority:

Bermuda - Bermuda Monetary Authority

Other:

Item 2 SEC Registration/Reporting

SEC Reporting by Exempt Reporting Advisers

B. Complete this Item 2.B. only if you are reporting to the SEC as an exempt reporting adviser. Check all that apply. You:
[ (1) qualify for the exemption from registration as an adviser solely to one or more venture capital funds;

T (2) qualify for the exemption from registration because you act solely as an adviser to private funds and have assets under management in the
United States of less than $150 million;

E (3) act solely as an adviser to private funds but you are no longer eligible to check box 2.B.(2) because you have assets under management in the
United States of $150 million or more.

If you check boxes (2) or (3), complete Section 2.B. of Schedule D.

SECTION 2.B. Private Fund Assets

If you check Item 2.B.(2) or (3), what is the amount of the private fund assets that you manage? $0

NOTE: "Private fund assets" has the same meaning here as it has under rule 203(m)-1. If you are an investment adviser with its principal office and place of
business outside of the United States only include private fund assets that you manage at a place of business in the United States.

Item 3 Form of Organization
A. How are you organized?

i Corporation

Sole Proprietorship

Limited Liability Partnership (LLP)
Partnership

Limited Liability Company (LLC)

Limited Partnership (LP)

D00 0 0 0D 0

Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal year end each year?
DECEMBER

C. Under the laws of what state or country are you organized?
State Country
BERMUDA

If you are a partnership, provide the name of the state or country under whose laws your partnership was formed. If you are a sole proprietor, provide the
name of the state or country where you reside.



If you are changing your response to this Item, see Part 1A Instruction 4.

Item 6 Other Business Activities

In this Item, we request information about your firm's other business activities.

A.

You are actively engaged in business as a (check all that apply):

@
&)
3
C))
®)
®)
)
3
C)
(10)
an
12)
13)
a4

I

OO00O00O0000000X

broker-dealer (registered or unregistered)

registered representative of a broker-dealer

commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
futures commission merchant

real estate broker, dealer, or agent

insurance broker or agent

bank (including a separately identifiable department or division of a bank)
trust company

registered municipal advisor

registered security-based swap dealer

major security-based swap participant

accountant or accounting firm

lawyer or law firm

other financial product salesperson (specify):

If you engage in other business using a name that is different from the names reported in Items 1.A. or 1.B, complete Section 6.A. of Schedule D.

Yes No
(1) Are you actively engaged in any other business not listed in Item 6.A. (other than giving investment advice)? - o
(2) If yes, is this other business your primary business? o

If "yes," describe this other business on Section 6.B.(2) of Schedule D, and if you engage in this business under a different name, provide that name.

Yes No

(3) Do you sell products or provide services other than investment advice to your advisory clients? o

If "yes," describe this other business on Section 6.B.(3) of Schedule D, and if you engage in this business under a different name, provide that name.

SECTION 6.A. Names of Your Other Businesses

No Information Filed

SECTION 6.B.(2) Description of Primary Business

Describe your primary business (not your investment advisory business):

If you engage in that business under a different name, provide that name:

SECTION 6.B.(3) Description of Other Products and Services

Describe other products or services you sell to your client, You may omit products and services that you listed in Section 6.B.(2) above.

If you engage in that business under a different name, provide that name.

Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This information identifies areas in which conflicts of interest may
occur between you and your clients.

A.

This part of Item 7 requires you to provide information about you and your related persons, including foreign affiliates. Your related persons are all of your
advisory affiliates and any person that is under common control with you.

You have a related person that is a (check all that apply):

@
&)
3
C))
)
®)
)
®)

I OO0RKOO0OKR

broker-dealer, municipal securities dealer, or government securities broker or dealer (registered or unregistered)
other investment adviser (including financial planners)

registered municipal advisor

registered security-based swap dealer

major security-based swap participant

commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

futures commission merchant

banking or thrift institution



(9) trust company

(10) accountant or accounting firm

(11) lawyer or law firm

(12) insurance company or agency

(13) pension consultant

(14) real estate broker or dealer

(15) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(16) sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

KROOORKMOOC

For each related person, including foreign affiliates that may not be registered or required to be registered in the United States, complete Section 7.A. of
Schedule D.

You do not need to complete Section 7.A. of Schedule D for any related person if: (1) you have no business dealings with the related person in connection with
advisory services you provide to your clients; (2) you do not conduct shared operations with the related person; (3) you do not refer clients or business to the
related person, and the related person does not refer prospective clients or business to you; (4) you do not share supervised persons or premises with the
related person; and (5) you have no reason to believe that your relationship with the related person otherwise creates a conflict of interest with your clients.

You must complete Section 7.A. of Schedule D for each related person acting as qualified custodian in connection with advisory services you provide to your
clients (other than any mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)), regardless of whether you have determined the related person to be
operationally independent under rule 206(4)-2 of the Advisers Act.

SECTION 7.A. Financial Industry Affiliations

Complete a separate Schedule D Section 7.A. for each related person listed in Item 7.A.

1.

7.

Legal Name of Related Person:
ORBIS ASSET MANAGEMENT LIMITED

Primary Business Name of Related Person:
ORBIS ASSET MANAGEMENT LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
802 - 75244

or
Other

Related Person's CRD Number (if any):
157567

Related Person is: (check all that apply)

(a) " broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) C registered municipal advisor
(d) El registered security-based swap dealer
(e) C major security-based swap participant
® 7 commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((0)) [T futures commission merchant
() T banking or thrift institution
0] I trust company
) "  accountant or accounting firm
() C lawyer or law firm
0] I insurance company or agency
(m) C pension consultant
(n) I real estate broker or dealer
(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? el O
Are you and the related person under common control? oo
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol &

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r



10.

11.

12.

10.

Yes No

(a) If the related person is an investment adviser, is it exempt from registration? oo
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? el O
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed
Do you and the related person share any supervised persons? o
Do you and the related person share the same physical location? o
Legal Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (B.V.l.) LIMITED
Primary Business Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (B.V.l.) LIMITED
Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
or
Other
Related Person's CRD Number (if any):
Related Person is: (check all that apply)
(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) W other investment adviser (including financial planners)
©) C registered municipal advisor
(d) El registered security-based swap dealer
(e) C major security-based swap participant
® El commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
Q) [T futures commission merchant
() T banking or thrift institution
0] I trust company
@ T accountant or accounting firm
(9] C lawyer or law firm
0] I insurance company or agency
(m) C pension consultant
(n) T real estate broker or dealer
(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? -
Are you and the related person under common control? o
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? -~ o
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol &

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No

(a) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

Bermuda - Bermuda Monetary Authority




British Virgin Islands - British Virgin Islands Financial Services Commission

11. Do you and the related person share any supervised persons? =

12. Do you and the related person share the same physical location? Fl

1. Legal Name of Related Person:
ALLAN GRAY AUSTRALIA PTY LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY AUSTRALIA PTY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)

©) E registered municipal advisor

(d) El registered security-based swap dealer

(e) E major security-based swap participant

® El commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

() I~ banking or thrift institution

@ T trust company

a) " accountant or accounting firm

Q) 2 lawyer or law firm

0] I insurance company or agency

(m) 2 pension consultant

(n) I real estate broker or dealer

(o) E sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) v sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? o
7. Are you and the related person under common control? Fr
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? Fl

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

Australia - Australian Securities and Investments Commission

11. Do you and the related person share any supervised persons? Fl

12. Do you and the related person share the same physical location? el



Legal Name of Related Person:
ORBIS GESTION S.A.

Primary Business Name of Related Person:
ORBIS GESTION S.A.

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

Related Person’'s CRD Number (if any):

Related Person is: (check all that apply)

(@ "  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) W other investment adviser (including financial planners)
©) c registered municipal advisor
(d) E registered security-based swap dealer
(e) c major security-based swap participant
® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((¢)] [T futures commission merchant
(h) T banking or thrift institution
0] [T trust company
@ T accountant or accounting firm
(9] c lawyer or law firm
0] I insurance company or agency
(m) c pension consultant
(n) T real estate broker or dealer
(o) c sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? ol O
Are you and the related person under common control? o
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the e~ e

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
. (&) Is the related person registered with a foreign financial regulatory authority ? el O

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

. Do you and the related person share any supervised persons? o

. Do you and the related person share the same physical location? el O

Legal Name of Related Person:
ORBIS PORTFOLIO MANAGEMENT (EUROPE) LLP

Primary Business Name of Related Person:
ORBIS PORTFOLIO MANAGEMENT (EUROPE) LLP

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or



10.

11.

12.

Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(@) I  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥ other investment adviser (including financial planners)

©) E registered municipal advisor

(d) c registered security-based swap dealer

(e) E major security-based swap participant

® c commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) [T futures commission merchant

(h) c banking or thrift institution

@ T trust company

() [T accountant or accounting firm

Q) | lawyer or law firm

0] [ insurance company or agency

(m) T pension consultant

(n) [ real estate broker or dealer

(0) E sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) c sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No
Do you control or are you controlled by the related person? O
Are you and the related person under common control? &
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No

(a) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? Fr

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

United Kingdom - Financial Conduct Authority

Do you and the related person share any supervised persons? iy

Do you and the related person share the same physical location? s

Legal Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (U.S.), LLC

Primary Business Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (U.S.), LLC

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
802 - 74860

or
Other

Related Person’'s CRD Number (if any):
158511

Related Person is: (check all that apply)
(a) I broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) W other investment adviser (including financial planners)




©) E registered municipal advisor
(d) E registered security-based swap dealer
(e) El major security-based swap participant
® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) [T futures commission merchant
) 2 banking or thrift institution
0] I trust company
0) "  accountant or accounting firm
K) El lawyer or law firm
0] I insurance company or agency
(m) El pension consultant
(n) T real estate broker or dealer
(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? -~ o
Are you and the related person under common control? o
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: [
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? oo
(b) If the answer is yes, under what exemption?
PRIVATE FUND ADVISER EXEMPTION
. (&) Is the related person registered with a foreign financial regulatory authority ? - o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

. Do you and the related person share any supervised persons? o

. Do you and the related person share the same physical location? ol O

Legal Name of Related Person:
ORBIS INVESTMENT ADVISORY (HONG KONG) LIMITED

Primary Business Name of Related Person:
ORBIS INVESTMENT ADVISORY (HONG KONG) LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) W other investment adviser (including financial planners)

©) C registered municipal advisor

(d) El registered security-based swap dealer

(e) C major security-based swap participant

® El commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((s)) [T futures commission merchant

() T banking or thrift institution

0] I trust company

@ T accountant or accounting firm

(9] C lawyer or law firm



0] I insurance company or agency

(m) C pension consultant

(n) I real estate broker or dealer

(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) El sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? el O
7. Are you and the related person under common control? oo
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol &

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? oo
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

Hong Kong - Securities and Futures Commission

11. Do you and the related person share any supervised persons? o

12. Do you and the related person share the same physical location? -~ o

1. Legal Name of Related Person:
ORBIS INVESTMENT ADVISORY LIMITED

2. Primary Business Name of Related Person:
ORBIS INVESTMENT ADVISORY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥ other investment adviser (including financial planners)

©) El registered municipal advisor

(d) C registered security-based swap dealer

(e) El major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) ™ futures commission merchant

(h) C banking or thrift institution

@ I trust company

() ™ accountant or accounting firm

() [ lawyer or law firm

o I insurance company or agency

(m) T pension consultant

(n) [T real estate broker or dealer

(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) ¥ sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? ol



7. Are you and the related person under common control? o

8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: I

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? oo

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

United Kingdom - Financial Conduct Authority

11. Do you and the related person share any supervised persons? o

12. Do you and the related person share the same physical location? el O

1. Legal Name of Related Person:
ORBIS INVESTMENT ADVISORY (CANADA) LIMITED

2. Primary Business Name of Related Person:
ORBIS INVESTMENT ADVISORY (CANADA) LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer

() T other investment adviser (including financial planners)

©) c registered municipal advisor

(d) E registered security-based swap dealer

(e) c major security-based swap participant

® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

((¢)] [T futures commission merchant

(h) T banking or thrift institution

0] [T trust company

@ T accountant or accounting firm

(9] c lawyer or law firm

0) I insurance company or agency

(m) c pension consultant

(n) T real estate broker or dealer

(o) c sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? ol O
7. Are you and the related person under common control? o
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the e~ e

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:



Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: [

Yes No

9. (@) If the related person is an investment adviser, is it exempt from registration? ol &
(b) If the answer is yes, under what exemption?

10. (a) Is the related person registered with a foreign financial regulatory authority ? =

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

Canada - Alberta Securities Commission

Canada - British Columbia Securities Commission

Canada - Manitoba Securities Commission

Canada - New Brunswick Securities Commission

Canada - Newfoundland and Labrador, Financial Services Regulation Division

Canada - Nova Scotia Securities Commission

Canada - Ontario Securities Commission

Canada - Prince Edward Island, Securities Office

Canada - Quebec, Financial Markets Authority

Canada - Saskatchewan Financial Services Commission

11. Do you and the related person share any supervised persons? Fr

12. Do you and the related person share the same physical location? oG

1. Legal Name of Related Person:
ORBIS INVESTMENT ADVISORY PTY LIMITED

2. Primary Business Name of Related Person:
ORBIS INVESTMENT ADVISORY PTY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(a) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) I other investment adviser (including financial planners)

©) El registered municipal advisor

(d) E registered security-based swap dealer

(e) El major security-based swap participant

® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

) 2 banking or thrift institution

0) I trust company

0) " accountant or accounting firm

K) El lawyer or law firm

o I insurance company or agency

(m) El pension consultant

(n) T real estate broker or dealer

(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? o
7. Are you and the related person under common control? =
8. (@) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not



required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? &
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? =

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

Australia - Australian Securities and Investments Commission

11. Do you and the related person share any supervised persons? =

12. Do you and the related person share the same physical location? ol O

1. Legal Name of Related Person:
ALLAN GRAY PROPRIETARY LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY PROPRIETARY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥ other investment adviser (including financial planners)

© E registered municipal advisor

(d) c registered security-based swap dealer

(e) E major security-based swap participant

® c commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

) [T futures commission merchant

(h) c banking or thrift institution

@ T trust company

() [T accountant or accounting firm

Q) | lawyer or law firm

0] [ insurance company or agency

(m) T pension consultant

(n) [ real estate broker or dealer

(0) E sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) c sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? O
7. Are you and the related person under common control? =
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =

(b) If the answer is yes, under what exemption?



FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ?

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

OB &

Name of Country/Foreign Financial Regulatory Authority

South Africa - Financial Services Board

11. Do you and the related person share any supervised persons?

12. Do you and the related person share the same physical location?

1. Legal Name of Related Person:
ALLAN GRAY UNIT TRUST MANAGEMENT (RF) PROPRIETARY LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY UNIT TRUST MANAGEMENT (RF) PROPRIETARY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(a) I broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) W other investment adviser (including financial planners)

©) El registered municipal advisor

(d) E registered security-based swap dealer

(e) El major security-based swap participant

® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

) 2 banking or thrift institution

0] I trust company

0) " accountant or accounting firm

K) El lawyer or law firm

o I insurance company or agency

(m) El pension consultant

(n) T real estate broker or dealer

(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(9) v sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

6. Do you control or are you controlled by the related person?

7. Are you and the related person under common control?

8. (&) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients?

(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

[SE O
[SIN O
Yes No
IS C
OB &
IS O
[OIN &

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: [
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? Fr
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
10. (a) Is the related person registered with a foreign financial regulatory authority ? &
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
South Africa - Financial Services Board
11. Do you and the related person share any supervised persons? el



12. Do you and the related person share the same physical location? O

1. Legal Name of Related Person:
ALLAN GRAY INTERNATIONAL PROPRIETARY LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY INTERNATIONAL PROPRIETARY LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(a) " broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥  other investment adviser (including financial planners)

©) C registered municipal advisor

(d) El registered security-based swap dealer

(e) C major security-based swap participant

® El commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

((0)) [T futures commission merchant

() T~ banking or thrift institution

0] I trust company

) " accountant or accounting firm

() C lawyer or law firm

0] I insurance company or agency

(m) C pension consultant

(n) I real estate broker or dealer

(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? o
7. Are you and the related person under common control? Fl
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el

(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the -

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? &
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? w0

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

South Africa - Financial Services Board

11. Do you and the related person share any supervised persons? O

12. Do you and the related person share the same physical location? o

1. Legal Name of Related Person:
ALLAN GRAY GROUP PROPRIETARY LIMITED



10.

11.

12.

Primary Business Name of Related Person:
ALLAN GRAY GROUP PROPRIETARY LIMITED

Related Person’'s SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

Related Person’'s CRD Number (if any):

Related Person is: (check all that apply)

(a) I broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) El registered municipal advisor
(d) C registered security-based swap dealer
(e) El major security-based swap participant
® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) I futures commission merchant
(h) C banking or thrift institution
0] I trust company
() ™ accountant or accounting firm
K) El lawyer or law firm
0] [T insurance company or agency
(m) El pension consultant
(n) [T real estate broker or dealer
(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? ol O
Are you and the related person under common control? &
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: -
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? Fl
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? &
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
South Africa - Financial Services Board
Do you and the related person share any supervised persons? =
Do you and the related person share the same physical location? o

Legal Name of Related Person:
ALLAN GRAY SOUTH AFRICA (PROPRIETARY) LIMITED

Primary Business Name of Related Person:
ALLAN GRAY SOUTH AFRICA (PROPRIETARY) LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other



4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) [  other investment adviser (including financial planners)

©) E registered municipal advisor

(d) c registered security-based swap dealer

(e) E major security-based swap participant

® c commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) [T futures commission merchant

(h) c banking or thrift institution

@ T trust company

() [T accountant or accounting firm

Q) | lawyer or law firm

0] [ insurance company or agency

(m) T pension consultant

(n) [ real estate broker or dealer

(0) E sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) c sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? el O
7. Are you and the related person under common control? oo
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el O
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? ol &
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

South Africa - Financial Services Board

11. Do you and the related person share any supervised persons? el O

12. Do you and the related person share the same physical location? -~ o

1. Legal Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (LUXEMBOURG) S.A.

2. Primary Business Name of Related Person:
ORBIS INVESTMENT MANAGEMENT (LUXEMBOURG) S.A.

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)

©) El registered municipal advisor

(d) C registered security-based swap dealer

(e) El major security-based swap participant



10.

11.

12.

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) ™ futures commission merchant
(h) C banking or thrift institution
@ T trust company
() ™ accountant or accounting firm
() [ lawyer or law firm
0] I insurance company or agency
(m) T pension consultant
(n) [ real estate broker or dealer
(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) ¥ sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? ol
Are you and the related person under common control? o
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
(&) Is the related person registered with a foreign financial regulatory authority ? o &
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector
Do you and the related person share any supervised persons? oo
Do you and the related person share the same physical location? el O

Legal Name of Related Person:
ORBIS ACCESS (UK) LIMITED

Primary Business Name of Related Person:
ORBIS ACCESS (UK) LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

Related Person’'s CRD Number (if any):

Related Person is: (check all that apply)

@
)
©
(d)
e
®
@
W)
®
0)
)
0]
(m)

broker-dealer, municipal securities dealer, or government securities broker or dealer
other investment adviser (including financial planners)

registered municipal advisor

registered security-based swap dealer

major security-based swap participant

commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
futures commission merchant

banking or thrift institution

trust company

accountant or accounting firm

lawyer or law firm

insurance company or agency

OO0O0O0O00000000®

pension consultant



10.

11.

12.

6.

7.

(n) T real estate broker or dealer
(o) c sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No
Do you control or are you controlled by the related person? el
Are you and the related person under common control? =
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ©or

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?
(a) Is the related person registered with a foreign financial regulatory authority ? &

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

United Kingdom - Financial Conduct Authority

Do you and the related person share any supervised persons? o

Do you and the related person share the same physical location? o

Legal Name of Related Person:
ALLAN GRAY LIFE LIMITED

Primary Business Name of Related Person:
ALLAN GRAY LIFE LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(@) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
() T other investment adviser (including financial planners)

©) C registered municipal advisor

(d) El registered security-based swap dealer

(e) C major security-based swap participant

® El commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((s)) [T futures commission merchant

() T banking or thrift institution

0] I trust company

@ T accountant or accounting firm

(9] C lawyer or law firm

0] ¥  insurance company or agency

(m) C pension consultant

(n) T real estate broker or dealer

(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) El sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Do you control or are you controlled by the related person? o

Are you and the related person under common control? o



8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el O

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? ol &
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? o

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

South Africa - Financial Services Board

11. Do you and the related person share any supervised persons? el O

12. Do you and the related person share the same physical location? -~ o

1. Legal Name of Related Person:
ALLAN GRAY NAMIBIA (PROPRIETARY) LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY NAMIBIA (PROPRIETARY) LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) I broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)

©) El registered municipal advisor

(d) C registered security-based swap dealer

(e) El major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) ™ futures commission merchant

(h) C banking or thrift institution

@ I trust company

() ™ accountant or accounting firm

() [ lawyer or law firm

o I insurance company or agency

(m) T pension consultant

(n) [ real estate broker or dealer

(o) El sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? ol
7. Are you and the related person under common control? o
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I

Yes No



10.

11.

12.

10.

(a) If the related person is an investment adviser, is it exempt from registration? w0
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? =
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
Other - NAMIBIA FINANCIAL INSTITUTIONS SUPERVISORY AUTHORITY
Do you and the related person share any supervised persons? o
Do you and the related person share the same physical location? o
Legal Name of Related Person:
ALLAN GRAY UNIT TRUST MANAGEMENT NAMIBIA LIMITED
Primary Business Name of Related Person:
ALLAN GRAY UNIT TRUST MANAGEMENT NAMIBIA LIMITED
Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
or
Other
Related Person’'s CRD Number (if any):
Related Person is: (check all that apply)
(@ " broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) W other investment adviser (including financial planners)
©) c registered municipal advisor
(d) E registered security-based swap dealer
(e) c major security-based swap participant
® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((¢)] [T futures commission merchant
(h) T banking or thrift institution
0] [T trust company
@ T accountant or accounting firm
(9] c lawyer or law firm
o I insurance company or agency
(m) c pension consultant
(n) T real estate broker or dealer
(o) c sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? el
Are you and the related person under common control? =
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ©or

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No

(a) If the related person is an investment adviser, is it exempt from registration? ol B
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION
(a) Is the related person registered with a foreign financial regulatory authority ? =

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority




Other - NAMIBIA FINANCIAL INSTITUTIONS SUPERVISORY AUTHORITY

11. Do you and the related person share any supervised persons? o

12. Do you and the related person share the same physical location? ol O

1. Legal Name of Related Person:
ALLAN GRAY (BOTSWANA) (PROPRIETARY) LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY (BOTSWANA) (PROPRIETARY) LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@) I broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥ other investment adviser (including financial planners)

©) E registered municipal advisor

(d) c registered security-based swap dealer

(e) E major security-based swap participant

® c commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

) [T futures commission merchant

(h) c banking or thrift institution

@ T trust company

() [T accountant or accounting firm

Q) | lawyer or law firm

0] [ insurance company or agency

(m) T pension consultant

(n) [ real estate broker or dealer

(0) E sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) c sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? O
7. Are you and the related person under common control? =
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?

FOREIGN PRIVATE ADVISER EXEMPTION

10. (a) Is the related person registered with a foreign financial regulatory authority ? Fr

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority
Other - BOTSWANA NON-BANK FINANCIAL INSTITUTIONS REGULATORY AUTHORITY

11. Do you and the related person share any supervised persons? ol O

12. Do you and the related person share the same physical location? oG



1. Legal Name of Related Person:
ALLAN GRAY SWAZILAND (PROPRIETARY) LIMITED

2. Primary Business Name of Related Person:
ALLAN GRAY SWAZILAND (PROPRIETARY) LIMITED

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

4. Related Person's CRD Number (if any):

5. Related Person is: (check all that apply)

(@ "  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) W other investment adviser (including financial planners)

©) c registered municipal advisor

(d) E registered security-based swap dealer

(e) c major security-based swap participant

® E commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

((¢)] [T futures commission merchant

(h) T banking or thrift institution

0] [T trust company

@ T accountant or accounting firm

(9] c lawyer or law firm

0] I insurance company or agency

(m) c pension consultant

(n) T real estate broker or dealer

(o) c sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) E sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? ol O
7. Are you and the related person under common control? o
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the e~ e

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? oo
(b) If the answer is yes, under what exemption?
FOREIGN PRIVATE ADVISER EXEMPTION
10. (a) Is the related person registered with a foreign financial regulatory authority ? o
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
Other - SWAZILAND FINANCIAL SERVICES REGULATORY AUTHORITY
11. Do you and the related person share any supervised persons? el O
12. Do you and the related person share the same physical location? ol

Item 7 Private Fund Reporting

Yes No

B. Are you an adviser to any private fund? Ol

If "yes," then for each private fund that you advise, you must complete a Section 7.B.(1) of Schedule D, except in certain circumstances described in the next
sentence and in Instruction 6 of the Instructions to Part 1A. If another adviser reports this information with respect to any such private fund in Section 7.B.(1) of
Schedule D of its Form ADV (e.g., if you are a subadviser), do not complete Section 7.B.(1) of Schedule D with respect to that private fund. You must, instead,
complete Section 7.B.(2) of Schedule D.



In either case, if you seek to preserve the anonymity of a private fund client by maintaining its identity in your books and records in numerical or alphabetical
code, or similar designation, pursuant to rule 204-2(d), you may identify the private fund in Section 7.B.(1) or 7.B.(2) of Schedule D using the same code or
designation in place of the fund's name.

SECTION 7.B.(1) Private Fund Reporting

A. PRIVATE FUND

Information About the Private Fund

1.

(a) Name of the private fund:
ORBIS INSTITUTIONAL FUNDS LIMITED -- ORBIS INSTITUTIONAL GLOBAL EQUITY FUND

(b) Private fund identification number:
(include the "805-" prefix also)

805-8277770077

Under the laws of what state or country is the private fund organized:

State: Country:
BERMUDA

Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
ORBIS INVESTMENT MANAGEMENT LIMITED

The private fund (check all that apply; you must check at least one):
El (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

T (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Name of Country/English Name of Foreign Financial Regulatory Authority

Bermuda - Bermuda Monetary Authority

Yes No
(a) Is this a "master fund" in a master-feeder arrangement? e
(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?
No Information Filed
Yes No
(¢) Is this a "feeder fund" in a master-feeder arrangement? o

(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.




Yes No

8. (@) Is this private fund a "fund of funds"? oo
(b) If yes, does the private fund invest in funds managed by you or by a related person? -
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment iR O
Company Act of 1940 (other than "money market funds,” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?

« hedge fund > liquidity fund O private equity fund T real estate fund ¢ securitized asset fund £ venture capital fund " Other private fund
NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 3,699,271,000

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 1,000,000
NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:

63
14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
1%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
0%

16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:

90%

Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? o
(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? o
(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.
No Information Filed
Yes No
19. Are your clients solicited to invest in the private fund? =
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 iR O
22. If yes, provide the private fund's Form D file number (if any):

No Information Filed




B. SERVICE PROVIDERS

Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? o
(2) Are the financial statements prepared in accordance with U.S. GAAP? ol O

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
ERNST & YOUNG LLP

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
TORONTO CANADA
Yes No
(d) Is the auditing firm an independent public accountant? o ~
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? o r
 If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in o s
accordance with its rules?
Yes No
(g) Are the private fund's audited financial statements distributed to the private fund's investors? o

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

* ves ' No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.

Prime Broker

Yes No
24. (a) Does the private fund use one or more prime brokers? ol O

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian

Yes No
25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? o

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CITIBANK CANADA

(¢) Primary business name of custodian:
CITIBANK CANADA




(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
TORONTO CANADA
Yes No
(e) Is the custodian a related person of your firm? =~ o
() If the custodian is a broker-dealer, provide its SEC registration number (if any)
CRD Number (if any):
Administrator
Yes No
26. (a) Does the private fund use an administrator other than your firm? oo

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 3 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:
CITI FUND SERVICES (BERMUDA), LTD.

(c) Location of administrator (city, state and country):

City: State: Country:
HAMILTON BERMUDA
Yes No
(d) Is the administrator a related person of your firm? 'S o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

i~ Yes (provided to all investors) g~ Some (provided to some but not all investors) g No (provided to no investors)

() If the answer to 26(e) is "no" or "some,” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."
CITIGROUP FUND SERVICES CANADA, INC., ORBIS INVESTMENT ADVISORY (CANADA) LIMITED, AND ORBIS INVESTMENT MANAGEMENT
LIMITED

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:

CITIGROUP FUND SERVICES CANADA, INC.

(¢) Location of administrator (city, state and country):

City: State: Country:
MISSISSAUGA CANADA
Yes No
(d) Is the administrator a related person of your firm? ' o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

¢~ Yes (provided to all investors) g Some (provided to some but not all investors) ¢~ No (provided to no investors)

() If the answer to 26(e) is "no" or "some," who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."
ORBIS INVESTMENT ADVISORY (CANADA) LIMITED AND ORBIS INVESTMENT MANAGEMENT LIMITED




If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b)

©

@

©)

®

Name of the administrator:
ORBIS INVESTMENT ADVISORY (CANADA) LIMITED

Location of administrator (city, state and country):

City: State: Country:
BURNABY CANADA

Is the administrator a related person of your firm?

Does the administrator prepare and send investor account statements to the private fund's investors?

i Yes (provided to all investors) g Some (provided to some but not all investors) ¢~ No (provided to no investors)

If the answer to 26(e) is "no" or "some," who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

CITIGROUP FUND SERVICES CANADA, INC. AND ORBIS INVESTMENT MANAGEMENT LIMITED

Yes No

oy

)

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?

100%

Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any

relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes?

Yes No

O

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the

private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Additional Marketer Information : 3 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,

or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

(b)

©

@

©)

®

C))

Is the marketer a related person of your firm?

Name of the marketer:
ALLAN GRAY SOUTH AFRICA (PROPRIETARY) LIMITED

If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):

and CRD Number (if any):

Location of the marketer's office used principally by the private fund (city, state and country):

City: State: Country:
CAPE TOWN SOUTH AFRICA

Does the marketer market the private fund through one or more websites?

If the answer to 28(f) is "yes", list the website address(es):

No Information Filed

Yes No

ey

[

Yes No

.

I




You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? o )
(¢) Name of the marketer:
ORBIS INVESTMENT ADVISORY (CANADA) LIMITED
(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):
and CRD Number (if any):
(e) Location of the marketer's office used principally by the private fund (city, state and country):
City: State: Country:
BURNABY CANADA
Yes No
() Does the marketer market the private fund through one or more websites? = s

(g) If the answer to 28(f) is "yes", list the website address(es):

Website Address
WWW.ORBISFUNDS.COM

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? = 'S
(¢) Name of the marketer:
ORBIS INVESTMENT ADVISORY PTY LIMITED
(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):
and CRD Number (if any):
(e) Location of the marketer's office used principally by the private fund (city, state and country):
City: State: Country:
SYDNEY AUSTRALIA
Yes No
() Does the marketer market the private fund through one or more websites? s s

(g) If the answer to 28(f) is "yes", list the website address(es):

Website Address
WWW.ORBISFUNDS.COM

SECTION 7.B.(2) Private Fund Reporting

1. Name of the private fund:
ORBIS INTERNATIONAL EQUITY L.P.



2. Private fund identification number:
(include the "805-" prefix also)

805-6014788996

3. Name and SEC File number of adviser that provides information about this private fund in Section 7.B.(1) of Schedule D of its Form ADV filing
Name:
ORBIS ASSET MANAGEMENT LIMITED
SEC File Number:
Yes No
4. Are your clients solicited to invest in this private fund? e iR O
In answering this question, disregard feeder funds' investment in a master fund. For purposes of this question, in a master-feeder arrangement, one
or more funds ("feeder funds") invest all or substantially all of their assets in a single fund ("master fund™). A fund would also be a "feeder fund”

investing in a "master fund" for purposes of this question if it issued multiple classes (or series) of shares or interests, and each class (or series)
invests substantially all of its assets in a single master fund.

1. Name of the private fund:

ORBIS OPTIMAL GLOBAL FUND, L.P.

2. Private fund identification number:
(include the "805-" prefix also)

805-1142561137

3. Name and SEC File number of adviser that provides information about this private fund in Section 7.B.(1) of Schedule D of its Form ADV filing
Name:
ORBIS ASSET MANAGEMENT LIMITED
SEC File Number:
Yes No
4. Are your clients solicited to invest in this private fund? el
In answering this question, disregard feeder funds' investment in a master fund. For purposes of this question, in a master-feeder arrangement, one
or more funds ("feeder funds") invest all or substantially all of their assets in a single fund ("master fund"). A fund would also be a "feeder fund"

investing in a "master fund" for purposes of this question if it issued multiple classes (or series) of shares or interests, and each class (or series)
invests substantially all of its assets in a single master fund.

Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A and Schedule B. Schedule A asks for information about your direct owners
and executive officers. Schedule B asks for information about your indirect owners. If this is an amendment and you are updating information you reported
on either Schedule A or Schedule B (or both) that you filed with your initial application or report, you must complete Schedule C.

Yes No

A. Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control your management or policies? - o

If yes, complete Section 10.A. of Schedule D.

B. If any person named in Schedules A, B, or C or in Section 10.A. of Schedule D is a public reporting company under Sections 12 or 15(d) of the Securities
Exchange Act of 1934, please complete Section 10.B. of Schedule D.

SECTION 10.A. Control Persons

No Information Filed



SECTION 10.B. Control Person Public Reporting Companies

No Information Filed

Item 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of all your advisory affiliates. We use this information to
determine whether to grant your application for registration, to decide whether to revoke your registration or to place limitations on your activities as an
investment adviser, and to identify potential problem areas to focus on during our on-site examinations. One event may result in "yes" answers to more than
one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only clerical, administrative, support or similar functions); (2) all
of your officers, partners, or directors (or any person performing similar functions); and (3) all persons directly or indirectly controlling you or controlled by you.
If you are a "separately identifiable department or division” (SID) of a bank, see the Glossary of Terms to determine who your advisory affiliates are.

If you are registered or registering with the SEC or if you are an exempt reporting adviser, you may limit your disclosure of any event listed in Item 11 to ten years
following the date of the event. If you are registered or registering with a state, you must respond to the questions as posed; you may, therefore, limit your
disclosure to ten years following the date of an event only in responding to Items 11.A.(1), 11.A.(2), 11.B.(1), 11.B.(2), 11.D.(4), and 11.H.(1)(a). For purposes of
calculating this ten-year period, the date of an event is the date the final order, judgment, or decree was entered, or the date any rights of appeal from preliminary
orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this Item 11.

Yes No

Do any of the events below involve you or any of your supervised persons? ol
For "yes" answers to the following questions, complete a Criminal Action DRP:

A. In the past ten years, have you or any advisory affiliate: Yes No

(1) been convicted of or pled guilty or nolo contendere ("no contest") in a domestic, foreign, or military court to any felony? 'S o

(2) been charged with any felony? e o

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.A.(2) to
charges that are currently pending.

B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or pled guilty or nolo contendere ("no contest™) in a domestic, foreign, or military court to a misdemeanor involving: s Fo
investments or an investment-related business, or any fraud, false statements, or omissions, wrongful taking of property, bribery, perjury,
forgery, counterfeiting, extortion, or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in Item 11.B.(1)? =~ o

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.B.(2) to
charges that are currently pending.

For "yes" answers to the following questions, complete a Regulatory Action DRP:

C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: Yes No
(1) found you or any advisory affiliate to have made a false statement or omission? ' o
(2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC regulations or statutes? 's fo
(3) found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business denied, s Fo

suspended, revoked, or restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-related activity? s Fo

(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any advisory affiliate to cease and desist from any activity? r o

D. Has any other federal regulatory agency, any state regulatory agency, or any foreign financial regulatory authority:

(1) ever found you or any advisory affiliate to have made a false statement or omission, or been dishonest, unfair, or unethical? ' o

(2) ever found you or any advisory affiliate to have been involved in a violation of investment-related regulations or statutes? 's fo

(3) ever found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business s Fo
denied, suspended, revoked, or restricted?

(4) in the past ten years, entered an order against you or any advisory affiliate in connection with an investment-related activity? s Fo

(5) ever denied, suspended, or revoked your or any advisory affiliate's registration or license, or otherwise prevented you or any advisory r o
affiliate, by order, from associating with an investment-related business or restricted your or any advisory affiliate's activity?

E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission? e o
(2) found you or any advisory affiliate to have been involved in a violation of its rules (other than a violation designated as a "minor rule ' o

violation™ under a plan approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related business having its authorization to do business denied, =



suspended, revoked, or restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory affiliate from membership, barring or suspending you '
or the advisory affiliate from association with other members, or otherwise restricting your or the advisory affiliate's activities?

F. Has an authorization to act as an attorney, accountant, or federal contractor granted to you or any advisory affiliate ever been revoked or 'S
suspended?
G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could result in a "yes" answer to any part of Item 11.C., s

11.D., or 11.E.?

For "yes" answers to the following questions, complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court: Yes
(a) in the past ten years, enjoined you or any advisory affiliate in connection with any investment-related activity? 8
(b) ever found that you or any advisory affiliate were involved in a violation of investment-related statutes or regulations? s

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil action brought against you or any advisory affiliate by a ¢~
state or foreign financial regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could result in a "yes" answer to any part of Item 11.H.(1)? s

Schedule A

Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application or report. Schedule A asks for information about your direct owners and executive
officers. Use Schedule C to amend this information.

2. Direct Owners and Executive Officers. List below the names of:

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief Compliance Officer(Chief Compliance Officer is
required if you are registered or applying for registration and cannot be more than one individual), director, and any other individuals with similar
status or functions;

(b) if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a class of your voting securities, unless you are a
public reporting company (a company subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or direct the sale of, 5% or more of a

class of your voting securities. For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild,

parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing

the same residence; or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the

security.

(c) if you are organized as a partnership, all general partners and those limited and special partners that have the right to receive upon dissolution, or

have contributed, 5% or more of your capital;
(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to receive upon dissolution, or has
contributed, 5% or more of your capital, the trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have contributed, 5%

or more of your capital, and (ii) if managed by elected managers, all elected managers.
3. Do you have any indirect owners to be reported on Schedule B? g4 Yes ¢ No

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or

"I" if the owner or executive officer is an individual.

5. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole proprietor, elected manager, shareholder, or

member; and for shareholders or members, the class of securities owned (if more than one is issued).
6. Ownership codes are: NA - less than 5% B - 10% but less than 25% D - 50% but less than 75%
A - 5% but less than 10% C - 25% but less than 50% E - 75% or more

7. (2) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does

not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are

control persons.
(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(c) Complete each column.

FULL LEGAL NAME (Individuals: DE/FE/I|Status Date Status Ownership|Control|PR|CRD No. If None: S.S. No. and
Last Name, First Name, Middle Acquired Code Person Date of Birth, IRS Tax No. or
Name) MMZYYYY Employer ID No.
CUTLER, ALEXANDER, CHARLES | DIRECTOR 01/2005 NA Y N |2681036
GRAY, WILLIAM, BUCHANAN | DIRECTOR, CHIEF INVESTMENT |01/2000 NA Y N (2658584
OFFICER, AND PRESIDENT
KARR, ADAM, RAY | DIRECTOR 01/2005 NA Y N (2404825
DORR, JAMES, JEREMY | DIRECTOR, VICE PRESIDENT, 04/2002 NA Y N 6022988
SECRETARY, AND GENERAL
COUNSEL
GRAY, ALLAN, WILLIAM BUCHANAN | DIRECTOR AND CHAIRMAN 01/2000 NA Y N 16022990
ORBIS HOLDINGS LIMITED FE SHAREHOLDER 12/1989 E Y N |FOREIGN
GILLESPIE, HUGH, EDWIN | CHIEF COMPLIANCE OFFICER 03/2008 NA Y N 6023024
AND ASSISTANT SECRETARY




Schedule B

Indirect Owners

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information about your indirect owners; you must first complete
Schedule A, which asks for information about your direct owners. Use Schedule C to amend this information.
2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:
(a2) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has the right to vote, or has the power to sell or direct
the sale of, 25% or more of a class of a voting security of that corporation;
For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same residence;
or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the security.
(b) in the case of an owner that is a partnership, all general partners and those limited and special partners that have the right to receive upon
dissolution, or have contributed, 25% or more of the partnership's capital;
(c) in the case of an owner that is a trust, the trust and each trustee; and
(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have
contributed, 25% or more of the LLC's capital, and (ii) if managed by elected managers, all elected managers.
3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a company subject to Sections 12 or 15(d) of
the Exchange Act) is reached, no further ownership information need be given.
4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or
"I" if the owner is an individual.
5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder, or member; and for shareholders or
members, the class of securities owned (if more than one is issued).
6. Ownership codes are: C - 25% but less than 50% E - 75% or more
D - 50% but less than 75%  F - Other (general partner, trustee, or elected manager)
7. (@) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does

not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are
control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(¢) Complete each column.
FULL LEGAL NAME (Individuals: Last |DE/FE/I|Entity in Which Status Date Status Ownership|Control|PR|CRD No. If None: S.S. No.
Name, First Name, Middle Name) Interest is Owned Acquired Code Person and Date of Birth, IRS Tax
MMZYYYY No. or Employer ID No.
ORBIS WORLD LIMITED FE ORBIS HOLDINGS SHAREHOLDER | 09/1997 D Y N |FOREIGN
LIMITED
ORBIS HOLDINGS TRUST FE ORBIS WORLD SHAREHOLDER |06/1997 E Y N |FOREIGN
LIMITED
RHONE TRUSTEES (BAHAMAS) LIMITED |FE ORBIS HOLDINGS TRUSTEE 12/1989 F Y N |FOREIGN
TRUST
RHONE TRUSTEES (SWITZERLAND) SA |FE ORBIS HOLDINGS TRUSTEE 12/2010 F Y N |FOREIGN
TRUST
RHONE TRUST AND FIDUCIARY FE RHONE TRUSTEES SHAREHOLDER|01/2010 E Y N |FOREIGN
SERVICES SA (SWITZERLAND) SA
SOPAFIN SA FE RHONE TRUST AND SHAREHOLDER | 06/2009 E Y N |FOREIGN
FIDUCIARY SERVICES
SA
SOPAFIN (LUXEMBOURG) SA FE SOPAFIN SA SHAREHOLDER |07/2006 Y N |FOREIGN
RHONE TRUST AND FIDUCIARY FE RHONE TRUSTEES SHAREHOLDER|01/2011 Y N |FOREIGN
SERVICES SA (BAHAMAS) LIMITED

Schedule D - Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.

FOR THOSE RELATED PERSONS IDENTIFIED AS RELYING ON THE FOREIGN PRIVATE ADVISER EXEMPTION IN RESPONSE TO SECTION 7.A. QUESTION 9.(B) OF
THIS SCHEDULE D, IN NO EVENT CAN THE REGISTRANT'S DISCLOSURE OF THE RELATED PERSONS AS RELYING ON THE FOREIGN PRIVATE ADVISER EXEMPTION
BE TAKEN AS AGREEMENT BY THE RELATED PERSONS THAT THEY CONCEDE TO THE JURISDICTION OF THE SECURITIES AND EXCHANGE COMMISSION, ANY
OTHER U.S. GOVERNMENTAL OR REGULATORY AUTHORITY, OR ANY COURT WITHIN THE U.S. THE RELATED PERSONS RESERVE THEIR RIGHT TO CONTEST ANY
CLAIM OF JURISDICTION BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER U.S. GOVERNING BODY.

DRP Pages

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)




No Information Filed

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

Execution Pages
DOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary of State or other legally designated officer, of the
state in which you maintain your principal office and place of business and any other state in which you are submitting a notice filing, as your agents to
receive service, and agree that such persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand
for arbitration, or other process or papers, and you further agree that such service may be made by registered or certified mail, in any federal or state
action, administrative proceeding or arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding, or
arbitration (a) arises out of any activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b)
is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939,
the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of the state
in which you maintain your principal office and place of business or of any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment adviser and | both certify, under
penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits and any other
information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
Printed Name: Title:

Adviser CRD Number:

157571

NON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the Secretary of the SEC, and the Secretary of State or
other legally designated officer, of any other state in which you are submitting a notice filing, as your agents to receive service, and agree that such
persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand for arbitration, or other process or
papers, and you further agree that such service may be made by registered or certified mail, in any federal or state action, administrative proceeding or
arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly,
upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of
1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of any state in which you are submitting a
notice filing.

2. Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of process will continue in effect if any partner withdraws
from or is admitted to the partnership, provided that the admission or withdrawal does not create a new partnership. If the partnership dissolves, this
irrevocable power of attorney and consent shall be in effect for any action brought against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and Exchange Commission at its principal office in
Washington D.C., at any Regional or District Office of the Commission, or at any one of its offices in the United States, as specified by the Commission,
correct, current, and complete copies of any or all records that you are required to maintain under Rule 204-2 under the Investment Advisers Act of 1940.
This undertaking shall be binding upon you, your heirs, successors and assigns, and any person subject to your written irrevocable consents or powers of



attorney or any of your general partners and managing agents.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment adviser. The investment adviser and | both
certify, under penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits
and any other information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
HUGH GILLESPIE 03/20/2015

Printed Name: Title:

HUGH GILLESPIE ASSISTANT SECRETARY
Adviser CRD Number:

157571
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MOTOROLA SOLUTIONS, INC.
ATTACHMENT TO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT REGARDING
CAPITAL RESEARCH AND MANAGEMENT COMPANY

Capital Research and Management Company, 333 S. Hope Street, 55th Floor; Los Angeles, CA
90071, a registered investment adviser, as of October 6, 2015, owns more than 7.5%, but
less than 22.5%, beneficially for its third party investors.

Pursuant to Rule 2(c) of the Rules Regarding Economic Disclosure Statement and Affidavit

("EDS™) promulgated pursuant to Section 2-154-050 of the Municipal Code, Capital Research and
Management Company may in lieu of an EDS, provide a copy of its most recent Form ADV and its
most recent amendment thereto. Accordingly, attached hereto is Capital Research and Management
Company,L.P. Form ADV (which was downloaded December 16, 2015 from

http://www.adviserinfo.sec.gov/IAPD/Content/ViewForm/crd_iapd_stream_pdf.aspx?ORG_PK=110885&R
GLTR_PK=50000&STATE_CD=&FLNG_PK=009EC80C0008018005BF67B005AA329D056C8CCO0&Print
=Y
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION AND REPORT BY EXEMPT REPORTING ADVISERS

Primary Business Name: CAPITAL RESEARCH AND MANAGEMENT COMPANY CRD Number: 110885
Other-Than-Annual Amendment - All Sections Rev. 10/2012
10/6/2015 7:16:29 PM

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your application, revocation of your registration, or criminal
prosecution. You must keep this form updated by filing periodic amendments. See Form ADV General Instruction 4.

Item 1 Identifying Information
Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
CAPITAL RESEARCH AND MANAGEMENT COMPANY

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.:
CAPITAL RESEARCH AND MANAGEMENT COMPANY

List on Section 1.B. of Schedule D any additional names under which you conduct your advisory business.

C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name (Iltem 1.B.), enter the new name and specify whether the
name change is of

r your legal name or 3” your primary business name:

D. (1) If you are registered with the SEC as an investment adviser, your SEC file number: 801-8055

(2) If you report to the SEC as an exempt reporting adviser, your SEC file number:

E. If you have a number ("CRD Number") assigned by the FINRA's CRD system or by the IARD system, your CRD number: 110885

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of one of your officers, employees, or affiliates.

F.  Principal Office and Place of Business
(1) Address (do not use a P.O. Box):

Number and Street 1: Number and Street 2:

333 S HOPE STREET 55TH FLOOR

City: State: Country: ZIP+4/Postal Code:
LOS ANGELES California United States 90071

If this address is a private residence, check this box: f"

List on Section 1.F. of Schedule D any office, other than your principal office and place of business, at which you conduct investment advisory business. If
you are applying for registration, or are registered, with one or more state securities authorities, you must list all of your offices in the state or states to
which you are applying for registration or with whom you are registered. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are reporting to the SEC as an exempt reporting adviser, list the largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at your principal office and place of business:
= Monday - Friday g~ Other:

Normal business hours at this location:
9:00 A.M. - 5:00 P.M.

(3) Telephone number at this location:
213-486-9200

(4) Facsimile number at this location:

G. Mailing address, if different from your principal office and place of business address:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: [

H. If you are a sole proprietor, state your full residence address, if different from your principal office and place of business address in Item 1.F.:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Yes No
I. Do you have one or more websites? [l



K.

If "yes," list all website addresses on Section 1.1. of Schedule D. If a website address serves as a portal through which to access other information you have
published on the web, you may list the portal without listing addresses for all of the other information. Some advisers may need to list more than one portal
address. Do not provide individual electronic mail (e-mail) addresses in response to this Item.

Provide the name and contact information of your Chief Compliance Officer: If you are an exempt reporting adviser, you must provide the contact
information for your Chief Compliance Officer, if you have one. If not, you must complete Item 1.K. below.

Name: Other titles, if any:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if Chief Compliance Officer has one:

Additional Regulatory Contact Person: If a person other than the Chief Compliance Officer is authorized to receive information and respond to questions

about this Form ADV, you may provide that information here.

Name: Titles:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if contact person has one:

Yes

Do you maintain some or all of the books and records you are required to keep under Section 204 of the Advisers Act, or similar state law, =
somewhere other than your principal office and place of business?
If "yes," complete Section 1.L. of Schedule D.

Yes
Are you registered with a foreign financial regulatory authority? s
Answer "no" if you are not registered with a foreign financial regulatory authority, even if you have an affiliate that is registered with a foreign financial
regulatory authority. If "yes," complete Section 1.M. of Schedule D.

Yes
Are you a public reporting company under Sections 12 or 15(d) of the Securities Exchange Act of 19347 s
If "yes," provide your CIK number (Central Index Key number that the SEC assigns to each public reporting company):

Yes
Did you have $1 billion or more in assets on the last day of your most recent fiscal year? iy

Provide your Legal Entity Identifier if you have one:
MO2M7XSKLMK96MWKNF95

No

No

No

No
r“

A legal entity identifier is a unique number that companies use to identify each other in the financial marketplace. In the first half of 2011, the legal entity

identifier standard was still in development. You may not have a legal entity identifier.

SECTION 1.B. Other Business Names

No Information Filed

SECTION 1.F. Other Offices

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

11100 SANTA MONICA BOULEVARD 15TH FLOOR

City: State: Country: ZIP+4/Postal Code:
LOS ANGELES California United States 90025-3384

If this address is a private residence, check this box: f"

Telephone Number: Facsimile Number:



(310) 996-6000 (310)996-6200

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

ONE MARKET, STEUART TOWER SUITE 2000

City: State: Country: ZIP+4/Postal Code:
SAN FRANCISCO California United States 94105-1409

If this address is a private residence, check this box: [l

Telephone Number: Facsimile Number:
(415) 421-9360 (415) 393-7115

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

6455 IRVINE CENTER DRIVE

City: State: Country: ZIP+4/Postal Code:
IRVINE California United States 92618-4518

If this address is a private residence, check this box: [l

Telephone Number: Facsimile Number:
949-975-5000

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

5300 ROBIN HOOD ROAD

City: State: Country: ZIP+4/Postal Code:
NORFOLK Virginia United States 23513-2430

If this address is a private residence, check this box: [l

Telephone Number: Facsimile Number:
(757) 670-4900 (757) 670-4773

Complete the following information for each office, other than your principal office and place of business, at which you conduct investment advisory business.
You must complete a separate Schedule D Section 1.F. for each location. If you are applying for SEC registration, if you are registered only with the SEC, or
if you are an exempt reporting adviser, list only the largest five offices (in terms of numbers of employees).

Number and Street 1: Number and Street 2:

400 S HOPE STREET 22ND FLOOR

City: State: Country: ZIP+4/Postal Code:
LOS ANGELES California United States 90071-2801

If this address is a private residence, check this box: [l

Telephone Number: Facsimile Number:
213-486-1358



SECTION 1.1. Website Addresses

List your website addresses. You must complete a separate Schedule D Section 1.1. for each website address.

Website Address: HTTP://WWW.THECAPITALGROUP.COM

Website Address: HTTPS://WWW.AMERICANFUNDS.COM/

SECTION 1.L. Location of Books and Records

Complete the following information for each location at which you keep your books and records, other than your principal office and place of business. You
must complete a separate Schedule D Section 1.L. for each location.

Name of entity where books and records are kept:
CAPITAL RESEARCH AND MANAGEMENT COMPANY

Number and Street 1: Number and Street 2:
6455 IRVINE CENTER DRIVE

City: State: Country: ZIP+4/Postal Code:
IRVINE California United States 92618

If this address is a private residence, check this box: r

Telephone Number: Facsimile number:
949-975-5000

This is (check one):
= one of your branch offices or affiliates.

¢~ a third-party unaffiliated recordkeeper.

¢~ other.

Briefly describe the books and records kept at this location:
IN ADDITION TO THE PRINCIPAL PLACE OF BUSINESS LISTED IN RESPONSE F.1., CERTAIN CORPORATE AND CLIENT ACCOUNTING RECORDS AND
TRANSACTION SETTLEMENT RECORDS ARE MAINTAINED AND KEPT IN THE OFFICE OF THE COMPANY LISTED ABOVE.

Name of entity where books and records are kept:
CAPITAL RESEARCH AND MANAGEMENT COMPANY

Number and Street 1: Number and Street 2:
5300 ROBIN HOOD ROAD

City: State: Country: ZIP+4/Postal Code:
NORFOLK Virginia United States 23513

If this address is a private residence, check this box: r

Telephone Number: Facsimile number:
(757) 670-4900

This is (check one):
= one of your branch offices or affiliates.

¢~ a third-party unaffiliated recordkeeper.

¢~ other.

Briefly describe the books and records kept at this location:
IN ADDITION TO THE PRINCIPAL PLACE OF BUSINESS LISTED IN RESPONSE F.1., CERTAIN CORPORATE AND CLIENT ACCOUNTING RECORDS AND
TRANSACTION SETTLEMENT RECORDS ARE MAINTAINED AND KEPT IN THE OFFICE OF THE COMPANY LISTED ABOVE.



Name of entity where books and records are kept:
CAPITAL RESEARCH AND MANAGEMENT COMPANY

Number and Street 1: Number and Street 2:
3500 WISEMAN BLVD.

City:

State: Country: ZIP+4/Postal Code:

SAN ANTONIO Texas United States 78251-4321

If this address is a private residence, check this box: r

Telephone Number: Facsimile number:
210-474-4000

This is (check one):
¢ one of your branch offices or affiliates.

¢~ a third-party unaffiliated recordkeeper.

¢~ other.

Briefly describe the books and records kept at this location:
FINANCIAL RECORDS

SECTION 1.M. Registration with Foreign Financial Regulatory Authorities

No Information Filed

Item 2 SEC Registration/Reporting

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC. Complete this Item 2.A. only if you are applying for
SEC registration or submitting an annual updating amendment to your SEC registration.

A. To register (or remain registered) with the SEC, you must check at least one of the Items 2.A.(1) through 2.A.(12), below. If you are submitting an
annual updating amendment to your SEC registration and you are no longer eligible to register with the SEC, check Item 2.A.(13). Part 1A Instruction 2
provides information to help you determine whether you may affirmatively respond to each of these items.

You (the adviser):

M @

e

)
@
()
I~ ()
(RING))
)
= (9

are a large advisory firm that either:
(a) has regulatory assets under management of $100 million (in U.S. dollars) or more, or

(b) has regulatory assets under management of $90 million (in U.S. dollars) or more at the time of filing its most recent annual updating
amendment and is registered with the SEC;

are a mid-sized advisory firm that has regulatory assets under management of $25 million (in U.S. dollars) or more but less than $100 million
(in U.S. dollars) and you are either:

(a) not required to be registered as an adviser with the state securities authority of the state where you maintain your principal office and place
of business, or

(b) not subject to examination by the state securities authority of the state where you maintain your principal office and place of business;

Click HERE for a list of states in which an investment adviser, if registered, would not be subject to examination by the state securities
authority.

have your principal office and place of business in Wyoming (which does not regulate advisers);
have your principal office and place of business outside the United States;
are an investment adviser (or sub-adviser) to an investment company registered under the Investment Company Act of 1940;

are an investment adviser to a company which has elected to be a business development company pursuant to section 54 of the
Investment Company Act of 1940 and has not withdrawn the election, and you have at least $25 million of regulatory assets under
management;

are a pension consultant with respect to assets of plans having an aggregate value of at least $200,000,000 that qualifies for the exemption
in rule 203A-2(a);

are a related adviser under rule 203A-2(b) that controls, is controlled by, or is under common control with, an investment adviser that is
registered with the SEC, and your principal office and place of business is the same as the registered adviser;

If you check this box, complete Section 2.A.(8) of Schedule D.
are a newly formed adviser relying on rule 203A-2(c) because you expect to be eligible for SEC registration within 120 days;

If you check this box, complete Section 2.A.(9) of Schedule D.



1 (10) are a multi-state adviser that is required to register in 15 or more states and is relying on rule 203A-2(d);

If you check this box, complete Section 2.A.(10) of Schedule D.

-

(11) are an Internet adviser relying on rule 203A-2(e);

-

(12) have received an SEC order exempting you from the prohibition against registration with the SEC;
If you check this box, complete Section 2.A.(12) of Schedule D.

| (13) are no longer eligible to remain registered with the SEC.

State Securities Authority Notice Filings and State Reporting by Exempt Reporting Advisers

C. Under state laws, SEC-registered advisers may be required to provide to state securities authorities a copy of the Form ADV and any amendments they
file with the SEC. These are called notice filings. In addition, exempt reporting advisers may be required to provide state securities authorities with a copy
of reports and any amendments they file with the SEC. If this is an initial application or report, check the box(es) next to the state(s) that you would like
to receive notice of this and all subsequent filings or reports you submit to the SEC. If this is an amendment to direct your notice filings or reports to
additional state(s), check the box(es) next to the state(s) that you would like to receive notice of this and all subsequent filings or reports you submit to
the SEC. If this is an amendment to your registration to stop your notice filings or reports from going to state(s) that currently receive them, uncheck the
box(es) next to those state(s).

Jurisdictions
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If you are amending your registration to stop your notice filings or reports from going to a state that currently receives them and you do not want to pay that
state's notice filing or report filing fee for the coming year, your amendment must be filed before the end of the year (December 31).

SECTION 2.A.(8) Related Adviser

If you are relying on the exemption in rule 203A-2(b) from the prohibition on registration because you control, are controlled by, or are under common control
with an investment adviser that is registered with the SEC and your principal office and place of business is the same as that of the registered adviser, provide
the following information:

Name of Registered Investment Adviser

CRD Number of Registered Investment Adviser

SEC Number of Registered Investment Adviser
801 -

SECTION 2.A.(9) Newly Formed Adviser

If you are relying on rule 203A-2(c), the newly formed adviser exemption from the prohibition on registration, you are required to make certain
representations about your eligibility for SEC registration. By checking the appropriate boxes, you will be deemed to have made the required
representations. You must make both of these representations:

2| I am not registered or required to be registered with the SEC or a state securities authority and | have a reasonable expectation that | will be eligible to
register with the SEC within 120 days after the date my registration with the SEC becomes effective.

2| | undertake to withdraw from SEC registration if, on the 120th day after my registration with the SEC becomes effective, | would be prohibited by Section
203A(a) of the Advisers Act from registering with the SEC.

SECTION 2.A.(10) Multi-State Adviser

If you are relying on rule 203A-2(d), the multi-state adviser exemption from the prohibition on registration, you are required to make certain representations



about your eligibility for SEC registration. By checking the appropriate boxes, you will be deemed to have made the required representations.

If you are applying for registration as an investment adviser with the SEC, you must make both of these representations:

2| I have reviewed the applicable state and federal laws and have concluded that | am required by the laws of 15 or more states to register as an
investment adviser with the state securities authorities in those states.

2| | undertake to withdraw from SEC registration if | file an amendment to this registration indicating that | would be required by the laws of fewer than 15
states to register as an investment adviser with the state securities authorities of those states.

If you are submitting your annual updating amendment, you must make this representation:

I within 90 days prior to the date of filing this amendment, | have reviewed the applicable state and federal laws and have concluded that | am required
by the laws of at least 15 states to register as an investment adviser with the state securities authorities in those states.

SECTION 2.A.(12) SEC Exemptive Order

If you are relying upon an SEC order exempting you from the prohibition on registration, provide the following information:

Application Number:
803-

Date of order:

Item 3 Form of Organization
A. How are you organized?

= Corporation

Sole Proprietorship

Limited Liability Partnership (LLP)
Partnership

Limited Liability Company (LLC)

Limited Partnership (LP)

D00 000D

Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal year end each year?
JUNE

C. Under the laws of what state or country are you organized?

State Country

Delaware United States

If you are a partnership, provide the name of the state or country under whose laws your partnership was formed. If you are a sole proprietor, provide the
name of the state or country where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4.

Item 4 Successions
Yes No

A. Are you, at the time of this filing, succeeding to the business of a registered investment adviser? ol O

If "yes", complete Item 4.B. and Section 4 of Schedule D.

B. Date of Succession: (MM/DD/YYYY)

If you have already reported this succession on a previous Form ADV filing, do not report the succession again. Instead, check "No.” See Part 1A Instruction 4.

SECTION 4 Successions

No Information Filed



Item 5 Information About Your Advisory Business - Employees, Clients, and Compensation

Responses to this Item help us understand your business, assist us in preparing for on-site examinations, and provide us with data we use when making
regulatory policy. Part 1A Instruction 5.a. provides additional guidance to newly formed advisers for completing this Item 5.

Employees

If you are organized as a sole proprietorship, include yourself as an employee in your responses to Item 5.A. and Items 5.B.(1), (2), (3), (4), and (5). If an employee
performs more than one function, you should count that employee in each of your responses to Items 5.B.(1), (2), (3), (4), and (5).

A. Approximately how many employees do you have? Include full- and part-time employees but do not include any clerical workers.
998
B. (1) Approximately how many of the employees reported in 5.A. perform investment advisory functions (including research)?
243
(2) Approximately how many of the employees reported in 5.A. are registered representatives of a broker-dealer?
6
(3) Approximately how many of the employees reported in 5.A. are registered with one or more state securities authorities as investment adviser
representatives?
1
(4) Approximately how many of the employees reported in 5.A. are registered with one or more state securities authorities as investment adviser
representatives for an investment adviser other than you?
0]
(5) Approximately how many of the employees reported in 5.A. are licensed agents of an insurance company or agency?
0
(6) Approximately how many firms or other persons solicit advisory clients on your behalf?
0]
In your response to Item 5.B.(6), do not count any of your employees and count a firm only once — do not count each of the firm’s employees that solicit on
your behalf.
Clients

In your responses to Items 5.C. and 5.D. do not include as "clients" the investors in a private fund you advise, unless you have a separate advisory relationship
with those investors.

C.

(1) To approximately how many clients did you provide investment advisory services during your most recently completed fiscal year?
T o  1-10 ' 11-25

' 26-100 @ More than 100
If more than 100, how many?
(round to the nearest 100)
200

(2) Approximately what percentage of your clients are non-United States persons?
4%

For purposes of this Item 5.D., the category "individuals" includes trusts, estates, and 401(k) plans and IRAs of individuals and their family members, but does
not include businesses organized as sole proprietorships. The category "business development companies” consists of companies that have made an election
pursuant to section 54 of the Investment Company Act of 1940. Unless you provide advisory services pursuant to an investment advisory contract to an
investment company registered under the Investment Company Act of 1940, check "None" in response to Item 5.D.(1)(d) and do not check any of the boxes in
response to Item 5.D.(2)(d).

(1) What types of clients do you have? Indicate the approximate percentage that each type of client comprises of your total number of clients. If a
client fits into more than one category, check all that apply.

Up to 11- 26-
None 10% 25% 50% 51-75% 76-99% 100%
(a) Individuals (other than high net worth individuals) ) e i~ e e e s
(b) High net worth individuals s & I I I I e
(c) Banking or thrift institutions r & e I e e e
(d) Investment companies s s e I o e e
(e) Business development companies o r e e I I e
() Pooled investment vehicles (other than investment companies) ' iy ' i i i '
(g) Pension and profit sharing plans (but not the plan participants) = 'S r r e e e



Q)
®
0}
)
0]
(m)

Charitable organizations

Corporations or other businesses not listed above
State or municipal government entities

Other investment advisers

Insurance companies

Other: WRAP FEE AND OTHER SEPARATELY MANAGED ACCOUNT PROGRAM

CLIENTS

A IO ) B T S

O D 0O 0O 0

o

D0 00 00

D0 00 00

D0 00 00

D0 00 00

D0 00 00

(2) Indicate the approximate amount of your regulatory assets under management (reported in Item 5.F. below) attributable to each of the following

type of client. If a client fits into more than one category, check all that apply.

®
(b)
©
@
©)
®
C))
Q)
®
0}
*)
0]
(m)

Individuals (other than high net worth individuals)

High net worth individuals

Banking or thrift institutions

Investment companies

Business development companies

Pooled investment vehicles (other than investment companies)
Pension and profit sharing plans (but not the plan participants)
Charitable organizations

Corporations or other businesses not listed above

State or municipal government entities

Other investment advisers

Insurance companies

Other: WRAP FEE AND OTHER SEPARATELY MANAGED ACCOUNT PROGRAM CLIENTS

Compensation Arrangements

E.

Item 5 Information About Your Advisory Business - Regulatory Assets Under Management

You are compensated for your investment advisory services by (check all that apply):

@
&)
3
C))
®)
®)
)

OoOoooox

<

A percentage of assets under your management
Hourly charges

Subscription fees (for a newsletter or periodical)
Fixed fees (other than subscription fees)
Commissions

Performance-based fees

Other (specify): GROSS INVESTMENT INCOME

Regulatory Assets Under Management

F.

None Up to 25% Up to 50% Up to 75% >75%
o i r o o
O @ e O O
C q . C C
C o & C o
g o 8 C C
C a & C C
= L8 & C C
= L& & e e
o i r o o
o f“ e O O
= i . C C
g o & C C
C a 8 C C

Yes No
IO

(1) Do you provide continuous and regular supervisory or management services to securities portfolios?

(2) If yes, what is the amount of your regulatory assets under management and total number of accounts?

Discretionary:

U.S. Dollar Amount

Non-Discretionary: (b) $ 696,593,282

Total:

(© $1,441,414,184,531

(& $1,440,717,591,249

Total Number of Accounts

138

13

151

Part 1A Instruction 5.b. explains how to calculate your regulatory assets under management. You must follow these instructions carefully when
completing this Item.

Item 5 Information About Your Advisory Business - Advisory Activities

Advisory Activities

G.

What type
r @
@
NG
Mo (@
NG
" (o)
NG

(s) of advisory services do you provide? Check all that apply.

Financial planning services
Portfolio management for individuals and/or small businesses

Portfolio management for investment companies (as well as "business development companies” that have made an election pursuant to

section 54 of the Investment Company Act of 1940)

Portfolio management for pooled investment vehicles (other than investment companies)

Portfolio management for businesses (other than small businesses) or institutional clients (other than registered investment companies and

other pooled investment vehicles)
Pension consulting services
Selection of other advisers (including private fund managers)



(8) Publication of periodicals or newsletters

(9) Security ratings or pricing services

(10) Market timing services

(11) Educational seminars/workshops

(12) Other(specify): PORTFOLIO MANAGEMENT FOR SMA AND WRAP FEE PROGRAMS

K OO0OC

Do not check Item 5.G.(3) unless you provide advisory services pursuant to an investment advisory contract to an investment company registered under the
Investment Company Act of 1940, including as a subadviser. If you check Item 5.G.(3), report the 811 or 814 number of the investment company or
investment companies to which you provide advice in Section 5.G.(3) of Schedule D.

H. If you provide financial planning services, to how many clients did you provide these services during your last fiscal year?
i~ O

1-10

11 - 25

26 - 50

51 - 100

101 - 250

251 - 500

More than 500

If more than 500, how many?
(round to the nearest 500)

S IS IS IS BE NS

In your responses to this Item 5.H., do not include as "clients" the investors in a private fund you advise, unless you have a separate advisory relationship
with those investors.

1. If you participate in a wrap fee program, do you (check all that apply):

2| (1) sponsor the wrap fee program?
4 (2) act as a portfolio manager for the wrap fee program?

If you are a portfolio manager for a wrap fee program, list the names of the programs and their sponsors in Section 5.1.(2) of Schedule D.
If your involvement in a wrap fee program is limited to recommending wrap fee programs to your clients, or you advise a mutual fund that is offered through a

wrap fee program, do not check either Item 5.1.(1) or 5.1.(2).
Yes No

J. In response to Item 4.B. of Part 2A of Form ADV, do you indicate that you provide investment advice only with respect to limited types of el O
investments?

SECTION 5.G.(3) Advisers to Registered Investment Companies and Business Development Companies

If you check Item 5.G.(3), what is the SEC file number (811 or 814 number) of each of the registered investment companies and business development
companies to which you act as an adviser pursuant to an advisory contract? You must complete a separate Schedule D Section 5.G.(3) for each registered
investment company and business development company to which you act as an adviser.

SEC File Number 811-00032

SEC File Number 811-00066

SEC File Number 811-00116

SEC File Number 811-00572

SEC File Number 811-00604

SEC File Number 811-00862

SEC File Number 811-01435



SEC File Number 811-01880

SEC File Number 811-02333

SEC File Number 811-02421

SEC File Number 811-02444

SEC File Number 811-03734

SEC File Number 811-03735

SEC File Number 811-03857

SEC File Number 811-04318

SEC File Number 811-04653

SEC File Number 811-04694

SEC File Number 811-05085

SEC File Number 811-05104

SEC File Number 811-05364

SEC File Number 811-05446

SEC File Number 811-05750

SEC File Number 811-05888

SEC File Number 811-07338

SEC File Number 811-07888

SEC File Number 811-08576

SEC File Number 811-09105

SEC File Number 811-21928



SEC File Number 811-21981

SEC File Number 811-22215

SEC File Number 811-22277

SEC File Number 811-22448

SEC File Number 811-22449

SEC File Number 811-22496

SEC File Number 811-22656

SEC File Number 811-22692

SEC File Number 811-22744

SEC File Number 811-22745

SEC File Number 811-22746

SEC File Number 811-22881

SEC File Number 811-23053

SECTION 5.1.(2) Wrap Fee Programs

If you are a portfolio manager for one or more wrap fee programs, list the name of each program and its sponsor. You must complete a separate Schedule D
Section 5.1.(2) for each wrap fee program for which you are a portfolio manager.

Name of Wrap Fee Program

ACCOUNT PROGRAM

Name of Sponsor
STIFEL, NICOLAUS & COMPANY, INCORPORATED

Name of Wrap Fee Program

ASSETMARK PLATFORM

Name of Sponsor

ASSETMARK INC.

Name of Wrap Fee Program
ENVESTNET SUB-MANAGER PROGRAM

Name of Sponsor



ENVESTNET ASSET MANAGEMENT, INC.

Name of Wrap Fee Program
ENVESTNET THIRD PARTY MODELS PROGRAM

Name of Sponsor
ENVESTNET ASSET MANAGEMENT, INC.

Name of Wrap Fee Program

JP MORGAN PORTFOLIO MANAGER PROGRAM

Name of Sponsor
J.P. MORGAN SECURITIES LLC

Name of Wrap Fee Program

JP MORGAN STRATIS

Name of Sponsor

J.P. MORGAN SECURITIES LLC

Name of Wrap Fee Program
MANAGED ACCOUNT PROGRAM

Name of Sponsor

EDWARD D. JONES & CO., L.P.

Name of Wrap Fee Program
MANAGED ACCOUNT SOLUTIONS

Name of Sponsor
ENVESTNET ASSET MANAGEMENT, INC.

Name of Wrap Fee Program

MANAGER ACCESS SELECT PROGRAM

Name of Sponsor
LPL

Name of Wrap Fee Program

MASTER MANAGER PROGRAM

Name of Sponsor

LOCKWOOD ADVISORS, INC.

Name of Wrap Fee Program

MERRILL LYNCH CONSULTS

Name of Sponsor

MANAGED ACCOUNT ADVISORS LLC



Name of Wrap Fee Program
MERRILL LYNCH INVESTMENT ADVISORY PROGRAM & UNIFIED MANAGED ACCOUNT PROGRAM

Name of Sponsor

MANAGED ACCOUNT ADVISORS LLC

Name of Wrap Fee Program
MORGAN STANLEY SMITH BARNEY FIDUCIARY SERVICES PROGRAM

Name of Sponsor
MORGAN STANLEY SMITH BARNEY LLC

Name of Wrap Fee Program

SUMMIT PROGRAM

Name of Sponsor
SCOTIA CAPITAL INC

Name of Wrap Fee Program

UBS ACCESS AND STRATEGIC WEALTH PORTFOLIO PROGRAMS

Name of Sponsor

UBS FINANCIAL SERVICES INC.

Name of Wrap Fee Program
WELLS FARGO MASTERS & DIVERSIFIED MANAGED ALLOCATIONS (DMA) PROGRAM

Name of Sponsor

WELLS FARGO ADVISORS, LLC

Item 6 Other Business Activities

In this Item, we request information about your firm's other business activities.

A. You are actively engaged in business as a (check all that apply):

5 (1) broker-dealer (registered or unregistered)

&2/ (2) registered representative of a broker-dealer

= (3) commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
| (4) futures commission merchant

2| (5) real estate broker, dealer, or agent

&2/ (6) insurance broker or agent

| (7) bank (including a separately identifiable department or division of a bank)
| (8) trust company

2| (9) registered municipal advisor

&2/ (10) registered security-based swap dealer

| (11) major security-based swap participant

| (12) accountant or accounting firm

2| (13) lawyer or law firm

&2/ (14) other financial product salesperson (specify):

If you engage in other business using a name that is different from the names reported in Items 1.A. or 1.B, complete Section 6.A. of Schedule D.

Yes No
B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than giving investment advice)? ol O
(2) If yes, is this other business your primary business? o &

If "yes," describe this other business on Section 6.B.(2) of Schedule D, and if you engage in this business under a different name, provide that name.
Yes No

(3) Do you sell products or provide services other than investment advice to your advisory clients? e

If "yes," describe this other business on Section 6.B.(3) of Schedule D, and if you engage in this business under a different name, provide that name.



SECTION 6.A. Names of Your Other Businesses

No Information Filed

SECTION 6.B.(2) Description of Primary Business

Describe your primary business (not your investment advisory business):

If you engage in that business under a different name, provide that name:

SECTION 6.B.(3) Description of Other Products and Services

Describe other products or services you sell to your client, You may omit products and services that you listed in Section 6.B.(2) above.
CRMC FURNISHES MUTUAL FUND SERVICES, INCLUDING COMPENSATION, TRAVEL COSTS, AND OTHER ADMINISTRATIVE SERVICES.

If you engage in that business under a different name, provide that name.

Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This information identifies areas in which conflicts of interest may
occur between you and your clients.

A. This part of Item 7 requires you to provide information about you and your related persons, including foreign affiliates. Your related persons are all of your
advisory affiliates and any person that is under common control with you.

You have a related person that is a (check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer (registered or unregistered)
(2) other investment adviser (including financial planners)

(3) registered municipal advisor

(4) registered security-based swap dealer

(5) major security-based swap participant

(6) commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
(7) futures commission merchant

(8) banking or thrift institution

(9) trust company

(10) accountant or accounting firm

(11) lawyer or law firm

(12) insurance company or agency

(13) pension consultant

(14) real estate broker or dealer

(15) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(16) sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

OOORXOOXKARZAOO00KR

For each related person, including foreign affiliates that may not be registered or required to be registered in the United States, complete Section 7.A. of
Schedule D.

You do not need to complete Section 7.A. of Schedule D for any related person if: (1) you have no business dealings with the related person in connection with
advisory services you provide to your clients; (2) you do not conduct shared operations with the related person; (3) you do not refer clients or business to the
related person, and the related person does not refer prospective clients or business to you; (4) you do not share supervised persons or premises with the
related person; and (5) you have no reason to believe that your relationship with the related person otherwise creates a conflict of interest with your clients.

You must complete Section 7.A. of Schedule D for each related person acting as qualified custodian in connection with advisory services you provide to your

clients (other than any mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)), regardless of whether you have determined the related person to be
operationally independent under rule 206(4)-2 of the Advisers Act.

SECTION 7.A. Financial Industry Affiliations

Complete a separate Schedule D Section 7.A. for each related person listed in Item 7.A.

1. Legal Name of Related Person:
CAPITAL INTERNATIONAL, INC.

2. Primary Business Name of Related Person:
CAPITAL INTERNATIONAL, INC.

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 32104



10.

11.

12.

or

Other

Related Person’'s CRD Number (if any):
110682

Related Person is: (check all that apply)

(a) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) 7 registered municipal advisor
(d) C registered security-based swap dealer
(e) 7 major security-based swap participant
® ¥ commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant
(h) C banking or thrift institution
0] I trust company
() ™ accountant or accounting firm
K) 7 lawyer or law firm
o [T insurance company or agency
(m) 7 pension consultant
(n) [T real estate broker or dealer
(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) ¥ sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? F
Are you and the related person under common control? &
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: I

Yes No

(a) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
(a) Is the related person registered with a foreign financial regulatory authority ? F
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

Guam - Department of Revenue and Taxation

Hong Kong - Securities and Futures Commission

Singapore - Monetary Authority of Singapore

South Korea - Financial Supervisory Commission / Financial Supervisory Service
Do you and the related person share any supervised persons? =
Do you and the related person share the same physical location? F

Legal Name of Related Person:
CAPITAL RESEARCH COMPANY

Primary Business Name of Related Person:
CAPITAL RESEARCH COMPANY

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 54942

or

Other

Related Person’'s CRD Number (if any):
110684



5.

10.

11.

12.

Related Person is: (check all that apply)

(@) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) f” registered municipal advisor
(d) C registered security-based swap dealer
(e) f” major security-based swap participant
® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) [T futures commission merchant
(h) C banking or thrift institution
@ T trust company
() " accountant or accounting firm
Q) i” lawyer or law firm
0] [ insurance company or agency
(m) T pension consultant
(n) [ real estate broker or dealer
(0) f” sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? w0
Are you and the related person under common control? &
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? o
(b) If the answer is yes, under what exemption?
(a) Is the related person registered with a foreign financial regulatory authority ? w0
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
United Kingdom - Financial Conduct Authority
Do you and the related person share any supervised persons? w0
Do you and the related person share the same physical location? =

Legal Name of Related Person:
CAPITAL INTERNATIONAL ASSET MANAGEMENT (CANADA), INC.

Primary Business Name of Related Person:
CAPITAL INTERNATIONAL ASSET MANAGEMENT (CANADA), INC.

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

®
(b)
©
@
©)
®

C))

broker-dealer, municipal securities dealer, or government securities broker or dealer
other investment adviser (including financial planners)

registered municipal advisor

registered security-based swap dealer

major security-based swap participant

commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

o .

futures commission merchant



(h)y 1 banking or thrift institution
0] T trust company
a) " accountant or accounting firm
() C lawyer or law firm
o I insurance company or agency
(m) C pension consultant
(n) I real estate broker or dealer
(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
6. Do you control or are you controlled by the related person? o
7. Are you and the related person under common control? fl
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?
SECTION 203(B)(3) OF THE INVESTMENT ADVISERS ACT
10. (a) Is the related person registered with a foreign financial regulatory authority ? w0
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
Canada - Alberta Securities Commission
Canada - British Columbia Securities Commission
Canada - Manitoba Securities Commission
Canada - New Brunswick Securities Commission
Canada - Newfoundland and Labrador, Financial Services Regulation Division
Canada - Northwest Territories, Office of the Registrar of Securities
Canada - Nova Scotia Securities Commission
Canada - Nunavut, Registrar of Securities
Canada - Ontario Securities Commission
Canada - Prince Edward Island, Securities Office
Canada - Quebec, Financial Markets Authority
Canada - Saskatchewan Financial Services Commission
Canada - Yukon Territories, Registrar of Securities
11. Do you and the related person share any supervised persons? =
12. Do you and the related person share the same physical location? o

1. Legal Name of Related Person:
CAPITAL INTERNATIONAL SARL

2. Primary Business Name of Related Person:
CAPITAL INTERNATIONAL SARL

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

802
or

- 75723

Other

4. Related Person's CRD Number (if any):
162640

5. Related Person is: (check all that apply)

(@) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer



pension consultant

(b) ¥ other investment adviser (including financial planners)
©) C registered municipal advisor
(d) 7 registered security-based swap dealer
(e) C major security-based swap participant
® 7 commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
((0)) [T futures commission merchant
() T~ banking or thrift institution
0] T trust company
) " accountant or accounting firm
() C lawyer or law firm
0] I insurance company or agency
[
C

real estate broker or dealer
(o) C sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No
Do you control or are you controlled by the related person? =
Are you and the related person under common control? fl
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? el
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(c) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: r
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? &
(b) If the answer is yes, under what exemption?
SECTION 203(B)(3) OF THE INVESTMENT ADVISERS ACT
. (&) Is the related person registered with a foreign financial regulatory authority ? w0

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

Switzerland - Swiss Financial Market Supervisory Authority

. Do you and the related person share any supervised persons? w0

. Do you and the related person share the same physical location? oo

Legal Name of Related Person:
CAPITAL INTERNATIONAL LIMITED

Primary Business Name of Related Person:
CAPITAL INTERNATIONAL LIMITED

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(@) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥  other investment adviser (including financial planners)

©) 7 registered municipal advisor

(d) C registered security-based swap dealer

(e) 7 major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

(h) C banking or thrift institution

@ T trust company



() ™  accountant or accounting firm
() [ lawyer or law firm
o I insurance company or agency
(m) T pension consultant
(n) [T real estate broker or dealer
(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No
Do you control or are you controlled by the related person? fl
Are you and the related person under common control? =
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? w0
(b) If the answer is yes, under what exemption?
SECTION 203(M) - 1 OF THE INVESTMENT ADVISERS ACT
. (&) Is the related person registered with a foreign financial regulatory authority ? =

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority

Germany - German Federal Financial Supervisory Agency

Italy - National Stock Exchange Commission

Netherlands - The Netherlands Authority for the Financial Markets

South Africa - Financial Services Board

Spain - National Commission of Securities Markets

United Kingdom - Financial Conduct Authority

. Do you and the related person share any supervised persons? =

. Do you and the related person share the same physical location? ol O

Legal Name of Related Person:
CAPITAL INTERNATIONAL K.K.

Primary Business Name of Related Person:
CAPITAL INTERNATIONAL K.K.

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(@) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)

©) f” registered municipal advisor

(d) 7 registered security-based swap dealer

(e) f” major security-based swap participant

® 7 commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

() T~ banking or thrift institution

@ T trust company

a) " accountant or accounting firm

Q) f” lawyer or law firm



0] I”  insurance company or agency

(m) f” pension consultant

(n) I real estate broker or dealer

(o) i“” sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) 7 sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? =
7. Are you and the related person under common control? F
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: r

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?

SECTION 203(B)(3) OF THE INVESTMENT ADVISERS ACT

10. (a) Is the related person registered with a foreign financial regulatory authority ? fl

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.

Name of Country/Foreign Financial Regulatory Authority

Japan - Financial Services Agency

11. Do you and the related person share any supervised persons? fl

12. Do you and the related person share the same physical location? el

1. Legal Name of Related Person:
CAPITAL GUARDIAN TRUST COMPANY

2. Primary Business Name of Related Person:
CAPITAL GUARDIAN TRUST COMPANY

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 60145

or
Other

4. Related Person’'s CRD Number (if any):
108236

5. Related Person is: (check all that apply)

(a) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)

©) 7 registered municipal advisor

(d) C registered security-based swap dealer

(e) 7 major security-based swap participant

® ¥ commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant

(h) C banking or thrift institution

0] ¥ trust company

() [T accountant or accounting firm

K) 7 lawyer or law firm

0] [T insurance company or agency

(m) 7 pension consultant

(n) [T real estate broker or dealer

(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
6. Do you control or are you controlled by the related person? F



7. Are you and the related person under common control? &

8. (&) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? i O

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

11. Do you and the related person share any supervised persons? fl

12. Do you and the related person share the same physical location? &

1. Legal Name of Related Person:
CAPITAL GUARDIAN TRUST COMPANY, A NEVADA CORPORATION

2. Primary Business Name of Related Person:
CAPITAL GUARDIAN TRUST COMPANY, A NEVADA CORPORATION

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or
Other

4. Related Person’'s CRD Number (if any):

5. Related Person is: (check all that apply)

(a) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥  other investment adviser (including financial planners)

©) 7 registered municipal advisor

(d) C registered security-based swap dealer

(e) 7 major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

) " futures commission merchant

(h) C banking or thrift institution

0] ¥ trust company

() ™ accountant or accounting firm

K) 7 lawyer or law firm

0] [T insurance company or agency

(m) 7 pension consultant

(n) [T real estate broker or dealer

(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? i O
7. Are you and the related person under common control? &
8. (&) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:



If this address is a private residence, check this box: Ll

Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? =
(b) If the answer is yes, under what exemption?
SECTION 202(A)(11) - A OF THE INVESTMENT ADVISERS ACT
10. (a) Is the related person registered with a foreign financial regulatory authority ? ol O

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

11. Do you and the related person share any supervised persons? w0

12. Do you and the related person share the same physical location? =

1. Legal Name of Related Person:
AMERICAN FUNDS DISTRIBUTORS, INC.

2. Primary Business Name of Related Person:
AMERICAN FUNDS DISTRIBUTORS, INC.

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 77946

or
Other

4. Related Person's CRD Number (if any):
6247

5. Related Person is: (check all that apply)

(@) ¥  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥  other investment adviser (including financial planners)

©) 7 registered municipal advisor

(d) C registered security-based swap dealer

(e) 7 major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

) " futures commission merchant

(h) C banking or thrift institution

@ T trust company

() [T accountant or accounting firm

() [ lawyer or law firm

0] ¥ insurance company or agency

(m) T pension consultant

(n) [T real estate broker or dealer

(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? fl
7. Are you and the related person under common control? =
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the el G

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? ol O

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

11. Do vou and the related person share any supervised persons? F



12. Do you and the related person share the same physical location? =

1. Legal Name of Related Person:
CAPITAL GUARDIAN (CANADA), INC.

2. Primary Business Name of Related Person:
CAPITAL GUARDIAN (CANADA), INC.

3. Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 56526

or
Other

4. Related Person's CRD Number (if any):
110681

5. Related Person is: (check all that apply)

(a) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer

(b) ¥  other investment adviser (including financial planners)

©) 7 registered municipal advisor

(d) C registered security-based swap dealer

(e) 7 major security-based swap participant

® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)

) " futures commission merchant

(h) C banking or thrift institution

@ T trust company

() "  accountant or accounting firm

() [ lawyer or law firm

o [ insurance company or agency

(m) T pension consultant

(n) [T real estate broker or dealer

(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles

(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles

Yes No

6. Do you control or are you controlled by the related person? fl
7. Are you and the related person under common control? =
8. (a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o

(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the o

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?

(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
10. (a) Is the related person registered with a foreign financial regulatory authority ? ol O

(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

11. Do you and the related person share any supervised persons? w0

12. Do you and the related person share the same physical location? =

1. Legal Name of Related Person:
CAPITAL BANK AND TRUST COMPANY

2. Primary Business Name of Related Person:
CAPITAL BANK AND TRUST COMPANY



3.

10.

11.

12.

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

Related Person's CRD Number (if any):

Related Person is: (check all that apply)

(a) I”  broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) 7 registered municipal advisor
(d) C registered security-based swap dealer
(e) 7 major security-based swap participant
® ¥ commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant
(h) ¥ banking or thrift institution
@ T trust company
() ™  accountant or accounting firm
() [ lawyer or law firm
o [ insurance company or agency
(m) T pension consultant
(n) [T real estate broker or dealer
(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) ¥ sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No

Do you control or are you controlled by the related person? ol O
Are you ana tne reiartea person unaer common control? =
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? o
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the el G

presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not

required to obtain a surprise examination for your clients’' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: I

Yes No
(a) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
(a) Is the related person registered with a foreign financial regulatory authority ? ol O
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
No Information Filed

Do you and the related person share any supervised persons? w0
Do you and the related person share the same physical location? &

Legal Name of Related Person:
CAPITAL GROUP PRIVATE MARKETS, INC.

Primary Business Name of Related Person:
CAPITAL GROUP PRIVATE MARKETS, INC.

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)
801 - 77223

or

Other

Related Person's CRD Number (if any):
165444

Related Person is: (check all that apply)



10.

11.

12.

(a) I broker-dealer, municipal securities dealer, or government securities broker or dealer
(b) ¥  other investment adviser (including financial planners)
©) 7 registered municipal advisor
(d) C registered security-based swap dealer
(e) 7 major security-based swap participant
® C commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
) " futures commission merchant
(h) C banking or thrift institution
0] I trust company
() ™ accountant or accounting firm
K) 7 lawyer or law firm
0] [T insurance company or agency
(m) 7 pension consultant
(n) [T real estate broker or dealer
(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) C sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
Do you control or are you controlled by the related person? F
Are you and the related person under common control? &
(a) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) 1If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
(a) If the related person is an investment adviser, is it exempt from registration? ol O
(b) If the answer is yes, under what exemption?
(a) Is the related person registered with a foreign financial regulatory authority ? F
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
United Kingdom - Financial Conduct Authority
Do you and the related person share any supervised persons? F
Do you and the related person share the same physical location? =

Legal Name of Related Person:
CAPITAL INTERNATIONAL MANAGEMENT COMPANY SARL

Primary Business Name of Related Person:
CAPITAL INTERNATIONAL MANAGEMENT COMPANY SARL

Related Person's SEC File Number (if any) (e.g., 801-, 8-, 866-, 802-)

or

Other

Related Person’'s CRD Number (if any):

Related Person is: (check all that apply)

®
(b)
©
@
©)
®

C))
Q)
@)

broker-dealer, municipal securities dealer, or government securities broker or dealer

other investment adviser (including financial planners)

registered municipal advisor

registered security-based swap dealer

major security-based swap participant

commodity pool operator or commodity trading advisor (whether registered or exempt from registration)
futures commission merchant

banking or thrift institution

I o o o o o Y

trust company



0) " accountant or accounting firm
K) 7 lawyer or law firm
o I insurance company or agency
(m) 7 pension consultant
(n) T~ real estate broker or dealer
(o) 7 sponsor or syndicator of limited partnerships (or equivalent), excluding pooled investment vehicles
(p) f” sponsor, general partner, managing member (or equivalent) of pooled investment vehicles
Yes No
6. Do you control or are you controlled by the related person? =
7. Are you and the related person under common control? =
8. (&) Does the related person act as a qualified custodian for your clients in connection with advisory services you provide to clients? ol O
(b) If you are registering or registered with the SEC and you have answered “yes,” to question 8(a) above, have you overcome the ol
presumption that you are not operationally independent (pursuant to rule 206(4)-(2)(d)(5)) from the related person and thus are not
required to obtain a surprise examination for your clients' funds or securities that are maintained at the related person?
(¢) If you have answered "yes" to question 8.(a) above, provide the location of the related person's office responsible for custody of your clients' assets:
Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/Postal Code:
If this address is a private residence, check this box: I
Yes No
9. (@) If the related person is an investment adviser, is it exempt from registration? F
(b) If the answer is yes, under what exemption?
SECTION 203(B)(3) OF THE INVESTMENT ADVISERS ACT
10. (a) Is the related person registered with a foreign financial regulatory authority ? &
(b) If the answer is yes, list the name and country, in English, of each foreign financial regulatory authority with which the related person is registered.
Name of Country/Foreign Financial Regulatory Authority
Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector
11. Do you and the related person share any supervised persons? o
12. Do you and the related person share the same physical location? ol O

Item 7 Private Fund Reporting

Yes No

B. Are you an adviser to any private fund? Ol

If "yes," then for each private fund that you advise, you must complete a Section 7.B.(1) of Schedule D, except in certain circumstances described in the next

sentence and in Instruction 6 of the Instructions to Part 1A. If another adviser reports this information with respect to any such private fund in Section 7.B.(1) of

Schedule D of its Form ADV (e.g., if you are a subadviser), do not complete Section 7.B.(1) of Schedule D with respect to that private fund. You must, instead,

complete Section 7.B.(2) of Schedule D.

In either case, if you seek to preserve the anonymity of a private fund client by maintaining its identity in your books and records in numerical or alphabetical
code, or similar designation, pursuant to rule 204-2(d), you may identify the private fund in Section 7.B.(1) or 7.B.(2) of Schedule D using the same code or

designation in place of the fund's name.

SECTION 7.B.(1) Private Fund Reporting

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CAPITAL GROUP EUROPEAN GROWTH AND INCOME FUND (LUX)

(b) Private fund identification number:
(include the "805-" prefix also)

805-6745962244

State: Country:

2. Under the laws of what state or country is the private fund organized:




Luxembourg

Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
CAPITAL RESEARCH AND MANAGEMENT COMPANY

The private fund (check all that apply; you must check at least one):
v (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

7 (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Name of Country/English Name of Foreign Financial Regulatory Authority

Austria - Financial Market Authority

Belgium - Banking, Finance and Insurance Commission

Denmark - Danish Financial Supervisory Authority

Finland - Financial Supervision Authority

France - Financial Markets Authority

Germany - German Federal Financial Supervisory Agency

Ireland - Central Bank of Ireland

Italy - National Stock Exchange Commission

Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector

Netherlands - The Netherlands Authority for the Financial Markets

Norway - The Banking, Insurance and Securities Commission

Singapore - Monetary Authority of Singapore

Spain - National Commission of Securities Markets

Sweden - Swedish Financial Supervisory Authority

Switzerland - Swiss Financial Market Supervisory Authority

United Kingdom - Financial Conduct Authority

Yes No
(a) Is this a "master fund" in a master-feeder arrangement? ol
(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?
No Information Filed
Yes No
() Is this a "feeder fund" in a master-feeder arrangement? e

(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund ldentification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
(a) Is this private fund a "fund of funds"? o
(b) If yes, does the private fund invest in funds managed by you or by a related person? ol &

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.




Yes No

9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment o
Company Act of 1940 (other than "money market funds,” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?

C hedge fund . liquidity fund & private equity fund ' real estate fund T securitized asset fund £ venture capital fund & Other private fund
PRIMARILY LONG ONLY SECURITIES INVESTMENTS

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 530,562,652

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 1,000

NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
322

14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
7%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
0%

16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:

99%

Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? '

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.

No Information Filed

Yes No

18. (a) Do any other investment advisers advise the private fund? & o

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? ol
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 e

22. If yes, provide the private fund's Form D file number (if any):

No Information Filed

B. SERVICE PROVIDERS

Auditors




Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? &

(2) Are the financial statements prepared in accordance with U.S. GAAP? o

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
PRICEWATERHOUSECOOPERS SARL

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
LUXEMBOURG Luxembourg
Yes No
(d) Is the auditing firm an independent public accountant? i s
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? o '8
@ If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in = '
accordance with its rules?
Yes No
(g) Are the private fund's audited financial statements distributed to the private fund's investors? oS

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

® ves © No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.

Prime Broker

Yes No

24. (a) Does the private fund use one or more prime brokers? el O

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian

Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? A

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(c) Primary business name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SENNINGERBERG Luxembourg




Yes No

(e) Is the custodian a related person of your firm? 'S &

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator
Yes No

26. (a) Does the private fund use an administrator other than your firm? &

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:
J.P. MORGAN BANK LUXEMBOURG S.A.

(c) Location of administrator (city, state and country):

City: State: Country:
SENNINGERBERG Luxembourg
Yes No
(d) Is the administrator a related person of your firm? s s

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

= Yes (provided to all investors) g~ Some (provided to some but not all investors) ¢~ No (provided to no investors)

() If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?

100%

Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any
relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers
Yes No

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? =

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No

(b) Is the marketer a related person of your firm? ' =

(¢) Name of the marketer:
THE PRIVATE FUND IS MARKETED SOLELY TO NON-US INVESTORS USING MANY THIRD-PARTY DISTRIBUTORS




(d) If the marketer is registered with the SEC, its file humber (e.g., 801-, 8-, or 866-):

and CRD Number (if any):

(e) Location of the marketer's office used principally by the private fund (city, state and country):

City: State: Country:
VARIOUS OFFICES BASED OUTSIDE THE US Other
Yes No
() Does the marketer market the private fund through one or more websites? ~ s

(g) If the answer to 28(f) is "yes", list the website address(es):

Website Address
VARIOUS

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CAPITAL GROUP GLOBAL ALLOCATION FUND (LUX)

(b) Private fund identification number:
(include the "805-" prefix also)

805-6789941007

2. Under the laws of what state or country is the private fund organized:

State: Country:
Luxembourg

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
CAPITAL RESEARCH AND MANAGEMENT COMPANY

4. The private fund (check all that apply; you must check at least one):
T (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

C (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Name of Country/English Name of Foreign Financial Regulatory Authority

Austria - Financial Market Authority

Belgium - Banking, Finance and Insurance Commission

Denmark - Danish Financial Supervisory Authority

Finland - Financial Supervision Authority

France - Financial Markets Authority

Germany - German Federal Financial Supervisory Agency

Ireland - Central Bank of Ireland

Italy - National Stock Exchange Commission

Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector

Netherlands - The Netherlands Authority for the Financial Markets

Norway - The Banking, Insurance and Securities Commission

Singapore - Monetary Authority of Singapore

Spain - National Commission of Securities Markets

Sweden - Swedish Financial Supervisory Authority

Switzerland - Swiss Financial Market Supervisory Authority

United Kingdom - Financial Conduct Authority

Yes No

6. (@) Is this a "master fund" in a master-feeder arrangement? e




(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?

No Information Filed

Yes No
() Is this a "feeder fund" in a master-feeder arrangement? el
(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
8. (@) Is this private fund a "fund of funds"? el
(b) If yes, does the private fund invest in funds managed by you or by a related person? ‘ol e
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.
Yes No
9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment ol O

Company Act of 1940 (other than "money market funds," to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?

C hedge fund . liquidity fund L2 private equity fund T real estate fund T securitized asset fund £ venture capital fund @ Other private fund
PRIMARILY LONG ONLY SECURITIES INVESTMENTS

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.

11. Current gross asset value of the private fund:

$ 28,427,274

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 1,000

NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:

22

14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
97%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
0%

16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:

3%




Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? e
(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? o
(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.
No Information Filed
Yes No
19. Are your clients solicited to invest in the private fund? ol
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 e
22. If yes, provide the private fund's Form D file number (if any):
No Information Filed
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? &
(2) Are the financial statements prepared in accordance with U.S. GAAP? ol

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
PRICEWATERHOUSECOOPERS SARL

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
LUXEMBOURG Luxembourg
Yes No
(d) Is the auditing firm an independent public accountant? o '8
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? = '
® If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in = s
accordance with its rules?
Yes No
(g9) Are the private fund's audited financial statements distributed to the private fund's investors? ol e

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

@ ves T No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.




Prime Broker
Yes No

24. (a) Does the private fund use one or more prime brokers? el O

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? =

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(¢) Primary business name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SENNINGERBERG Luxembourg
Yes No
(e) Is the custodian a related person of your firm? e fry
() If the custodian is a broker-dealer, provide its SEC registration number (if any)
CRD Number (if any):
Administrator
Yes No
26. (a) Does the private fund use an administrator other than your firm? &

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:

J.P. MORGAN BANK LUXEMBOURG S.A.

(c) Location of administrator (city, state and country):

City: State: Country:
SENNINGERBERG Luxembourg
Yes No
(d) Is the administrator a related person of your firm? '8 o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

= Yes (provided to all investors) ¢~ Some (provided to some but not all investors) ¢~ No (provided to no investors)




(f) If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If

investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not

your related person?
100%

Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any

relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including

allocations) was the valuation determined by such person.

Marketers

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes?

Yes No

OB &

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund

uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

(b) Is the marketer a related person of your firm?

(¢) Name of the marketer:

THE PRIVATE FUND IS MARKETED SOLELY TO NON-US INVESTORS USING MANY THIRD-PARTY DISTRIBUTORS

(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):

and CRD Number (if any):

(e) Location of the marketer's office used principally by the private fund (city, state and country):

City:
VARIOUS OFFICES BASED OUTSIDE THE US

() Does the marketer market the private fund through one or more websites?

(g) If the answer to 28(f) is "yes", list the website address(es):

State:

Country:

Other

Yes No

LS G

Yes No
(O

Website Address

VARIOUS

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CAPITAL GROUP GLOBAL GROWTH AND INCOME FUND (LUX)

(b) Private fund identification number:
(include the "805-" prefix also)

805-5923359206

2. Under the laws of what state or country is the private fund organized:

State: Country:
Luxembourg




Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
CAPITAL RESEARCH AND MANAGEMENT COMPANY

The private fund (check all that apply; you must check at least one):
T (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

C (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Name of Country/English Name of Foreign Financial Regulatory Authority

Austria - Financial Market Authority

Belgium - Banking, Finance and Insurance Commission

Denmark - Danish Financial Supervisory Authority

Finland - Financial Supervision Authority

France - Financial Markets Authority

Germany - German Federal Financial Supervisory Agency

Ireland - Central Bank of Ireland

Italy - National Stock Exchange Commission

Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector

Netherlands - The Netherlands Authority for the Financial Markets

Norway - The Banking, Insurance and Securities Commission

Singapore - Monetary Authority of Singapore

Spain - National Commission of Securities Markets

Sweden - Swedish Financial Supervisory Authority

Switzerland - Swiss Financial Market Supervisory Authority

United Kingdom - Financial Conduct Authority

Yes No
(a) Is this a "master fund" in a master-feeder arrangement? o
(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?
No Information Filed
Yes No
() Is this a "feeder fund" in a master-feeder arrangement? el

(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
(a) Is this private fund a "fund of funds"? el
(b) If yes, does the private fund invest in funds managed by you or by a related person? ‘ol e
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.

Yes No

During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment ol O




Company Act of 1940 (other than "money market funds,” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
C hedge fund . liquidity fund & private equity fund T real estate fund T securitized asset fund £ venture capital fund & Other private fund
PRIMARILY LONG ONLY SECURITIES INVESTMENTS
NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 238,726,586

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 1,000

NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).

13.

14.

15.

16.

Approximate number of the private fund's beneficial owners:

150

What is the approximate percentage of the private fund beneficially owned by you and your related persons:
45%

What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:

0%

What is the approximate percentage of the private fund beneficially owned by non-United States persons:

65%

Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? el
(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? o
(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.
No Information Filed
Yes No
19. Are your clients solicited to invest in the private fund? ol
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 e
22. If yes, provide the private fund's Form D file number (if any):
No Information Filed
B. SERVICE PROVIDERS
Auditors
Yes No

23. (a) (1) Are the private fund's financial statements subject to an annual audit? &




(2) Are the financial statements prepared in accordance with U.S. GAAP? o

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
PRICEWATERHOUSECOOPERS S.A.R.L.

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
LUXEMBOURG Luxembourg
Yes No
(d) Is the auditing firm an independent public accountant? i s
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? o '8
@ If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in = '
accordance with its rules?
Yes No
(g) Are the private fund's audited financial statements distributed to the private fund's investors? oS

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

® ves © No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.

Prime Broker

Yes No

24. (a) Does the private fund use one or more prime brokers? el O

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian

Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? A

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(c) Primary business name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SENNINGERG Luxembourg

Yes No

(e) Is the custodian a related person of your firm? s iy




(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator
Yes No

26. (a) Does the private fund use an administrator other than your firm? A

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:

J.P. MORGAN BANK LUXEMBOURG S.A.

(¢) Location of administrator (city, state and country):

City: State: Country:
SENNINGERG Luxembourg
Yes No
(d) Is the administrator a related person of your firm? ' =

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

= Yes (provided to all investors) g~ Some (provided to some but not all investors) g~ No (provided to no investors)

() If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?

100%

Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any
relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers
Yes No

28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? =

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No

(b) Is the marketer a related person of your firm? r )

(¢) Name of the marketer:
THE PRIVATE FUND IS MARKETED SOLELY TO NON-U.S. INVESTORS USING MANY THIRD-PARTY DISTRIBUTORS

(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):




and CRD Number (if any):

(e) Location of the marketer's office used principally by the private fund (city, state and country):

City: State: Country:
VARIOUS OFFICES BASED OUTSIDE THE US Other
Yes No
() Does the marketer market the private fund through one or more websites? e

(g) If the answer to 28(f) is "yes", list the website address(es):
Website Address
VARIOUS

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CAPITAL GROUP US GROWTH AND INCOME FUND (LUX)

(b) Private fund identification number:
(include the "805-" prefix also)

805-6839084107

2. Under the laws of what state or country is the private fund organized:

State: Country:
Luxembourg

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar capacity):

Name of General Partner, Manager, Trustee, or Director
CAPITAL RESEARCH AND MANAGEMENT COMPANY

4. The private fund (check all that apply; you must check at least one):
v (1) qualifies for the exclusion from the definition of investment company under section 3(c)(1) of the Investment Company Act of 1940

7 (2) qualifies for the exclusion from the definition of investment company under section 3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which the private fund is registered.

Name of Country/English Name of Foreign Financial Regulatory Authority

Austria - Financial Market Authority

Belgium - Banking, Finance and Insurance Commission

Denmark - Danish Financial Supervisory Authority

Finland - Financial Supervision Authority

France - Financial Markets Authority

Germany - German Federal Financial Supervisory Agency

Ireland - Central Bank of Ireland

Italy - National Stock Exchange Commission

Luxembourg, Grand Duchy of - Commission to Surveillance of the Finance Sector

Netherlands - The Netherlands Authority for the Financial Markets

Norway - The Banking, Insurance and Securities Commission

Other - TAIWAN - SECURITIES INVESTMENT CONSULTING AND TRUST ASSOCIATION (SITCA)

Singapore - Monetary Authority of Singapore

Singapore - Monetary Authority of Singapore

Spain - National Commission of Securities Markets

Sweden - Swedish Financial Supervisory Authority

Switzerland - Swiss Financial Market Supervisory Authority

United Kingdom - Financial Conduct Authority

Yes No

6. (@) Is this a "master fund"” in a master-feeder arrangement? e O




(b) If yes, what is the name and private fund identification number (if any) of the feeder funds investing in this private fund?

No Information Filed

Yes No
() Is this a "feeder fund" in a master-feeder arrangement? el
(d) If yes, what is the name and private fund identification number (if any) of the master fund in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of whether you are filing a single Schedule D, Section 7.B.(1).
for the master-feeder arrangement or reporting on the funds separately.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement according to the instructions to this Section 7.B.(1), for each of
the feeder funds answer the following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds ("feeder funds") invest all or substantially all of their
assets in a single fund ("master fund"). A fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if it issued
multiple classes (or series) of shares or interests, and each class (or series) invests substantially all of its assets in a single master fund.

Yes No
8. (@) Is this private fund a "fund of funds"? el
(b) If yes, does the private fund invest in funds managed by you or by a related person? ‘ol e
NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more of its total assets in other pooled investment
vehicles, whether or not they are also private funds, or registered investment companies.
Yes No
9. During your last fiscal year, did the private fund invest in securities issued by investment companies registered under the Investment ol O

Company Act of 1940 (other than "money market funds," to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?

C hedge fund . liquidity fund L2 private equity fund T real estate fund T securitized asset fund £ venture capital fund @ Other private fund
PRIMARILY LONG ONLY SECURITIES INVESTMENTS

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions of these fund types, please see Instruction 6 of the
Instructions to Part 1A.

11. Current gross asset value of the private fund:

$ 465,527,195

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 1,000

NOTE: Report the amount routinely required of investors who are not your related persons (even if different from the amount set forth in the
organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:

217

14. What is the approximate percentage of the private fund beneficially owned by you and your related persons:
1%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate) by funds of funds:
0%

16. What is the approximate percentage of the private fund beneficially owned by non-United States persons:

98%




Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? e
(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of the adviser of the private fund. If the answer to
question 17(a) is "no," leave this question blank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? o
(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of the other advisers to the private fund. If the answer
to question 18(a) is "no," leave this question blank.
No Information Filed
Yes No
19. Are your clients solicited to invest in the private fund? ol
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Regulation D of the Securities Act of 19337 e
22. If yes, provide the private fund's Form D file number (if any):
No Information Filed
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? &
(2) Are the financial statements prepared in accordance with U.S. GAAP? ol

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you must
complete questions (b) through (f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one auditing firm, you
must complete questions (b) through (f) separately for each auditing firm.

(b) Name of the auditing firm:
PRICEWATERHOUSECOOPERS S.A.R.L.

(c) The location of the auditing firm's office responsible for the private fund's audit (city, state and country):

City: State: Country:
LUXEMBOURG Luxembourg
Yes No
(d) Is the auditing firm an independent public accountant? o '8
(e) Is the auditing firm registered with the Public Company Accounting Oversight Board? = '
® If "yes" to (e) above, is the auditing firm subject to regular inspection by the Public Company Accounting Oversight Board in = s
accordance with its rules?
Yes No
(g9) Are the private fund's audited financial statements distributed to the private fund's investors? ol e

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

@ ves T No Report Not Yet Received

If you check "Report Not Yet Received," you must promptly file an amendment to your Form ADV to update your response when the report is available.




Prime Broker
Yes No

24. (a) Does the private fund use one or more prime brokers? el O

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime broker the private fund uses. If the private fund uses
more than one prime broker, you must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed above) to hold some or all of its assets? =

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each custodian the private fund uses. If the private fund uses
more than one custodian, you must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(¢) Primary business name of custodian:
J.P. MORGAN BANK LUXEMBOURG S.A.

(d) The location of the custodian's office responsible for custody of the private fund's assets (city, state and country):

City: State: Country:
SENNINGERG Luxembourg
Yes No
(e) Is the custodian a related person of your firm? e fry
() If the custodian is a broker-dealer, provide its SEC registration number (if any)
CRD Number (if any):
Administrator
Yes No
26. (a) Does the private fund use an administrator other than your firm? &

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private fund uses more than one administrator, you must
complete questions (b) through (f) separately for each administrator.

(b) Name of the administrator:

J.P. MORGAN BANK LUXEMBOURG S.A.

(c) Location of administrator (city, state and country):

City: State: Country:
SENNINGERG Luxembourg
Yes No
(d) Is the administrator a related person of your firm? '8 o

(e) Does the administrator prepare and send investor account statements to the private fund's investors?

= Yes (provided to all investors) ¢~ Some (provided to some but not all investors) ¢~ No (provided to no investors)




(f) If the answer to 26(e) is "no" or "some,"” who sends the investor account statements to the (rest of the) private fund's investors? If
investor account statements are not sent to the (rest of the) private fund's investors, respond "not applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was valued by a person, such as an administrator, that is not
your related person?

100%
Include only those assets where (i) such person carried out the valuation procedure established for that asset, if any, including obtaining any

relevant quotes, and (ii) the valuation used for purposes of investor subscriptions, redemptions or distributions, and fee calculations (including
allocations) was the valuation determined by such person.

Marketers

Yes No
28. (a) Does the private fund use the services of someone other than you or your employees for marketing purposes? =

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor, or
similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund uses. If the
private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant, finder, introducer, municipal advisor or other solicitor,
or similar person. If the answer to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? @
(¢) Name of the marketer:
THE PRIVATE FUND IS MARKETED SOLELY TO NON-U.S. INVESTORS USING MANY THIRD-PARTY DISTRIBUTORS
(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):
and CRD Number (if any):
(e) Location of the marketer's office used principally by the private fund (city, state and country):
City: State: Country:
VARIOUS OFFICES BASED OUTSIDE THE US Other
Yes No
() Does the marketer market the private fund through one or more websites? o )

(g) If the answer to 28(f) is "yes", list the website address(es):
Website Address
VARIOUS

SECTION 7.B.(2) Private Fund Reporting

No Information Filed

Item 8 Participation or Interest in Client Transactions

In this Item, we request information about your participation and interest in your clients' transactions. This information identifies additional areas in which
conflicts of interest may occur between you and your clients.

Like Item 7, Item 8 requires you to provide information about you and your related persons, including foreign affiliates.

Proprietary Interest in Client Transactions
A. Do you or any related person: Yes No

(1) buy securities for yourself from advisory clients, or sell securities you own to advisory clients (principal transactions)? ol O



(2) buy or sell for yourself securities (other than shares of mutual funds) that you also recommend to advisory clients?

w
(3) recommend securities (or other investment products) to advisory clients in which you or any related person has some other proprietary &
(ownership) interest (other than those mentioned in Items 8.A.(1) or (2))?
Sales Interest in Client Transactions
B. Do you or any related person: Yes No
(1) as a broker-dealer or registered representative of a broker-dealer, execute securities trades for brokerage customers in which advisory ol O
client securities are sold to or bought from the brokerage customer (agency cross transactions)?
(2) recommend purchase of securities to advisory clients for which you or any related person serves as underwriter, general or managing o
partner, or purchaser representative?
(3) recommend purchase or sale of securities to advisory clients for which you or any related person has any other sales interest (other than o
the receipt of sales commissions as a broker or registered representative of a broker-dealer)?
Investment or Brokerage Discretion
C. Do you or any related person have discretionary authority to determine the: Yes No
(1) securities to be bought or sold for a client's account? e
(2) amount of securities to be bought or sold for a client's account? &
(3) broker or dealer to be used for a purchase or sale of securities for a client's account? &
(4) commission rates to be paid to a broker or dealer for a client's securities transactions? &
D. If you answer "yes" to C.(3) above, are any of the brokers or dealers related persons? ol O
E. Do you or any related person recommend brokers or dealers to clients? o
F. If you answer "yes" to E above, are any of the brokers or dealers related persons? ol O
G. (1) Do you or any related person receive research or other products or services other than execution from a broker-dealer or a third party =

("soft dollar benefits") in connection with client securities transactions?

(2) If "yes" to G.(1) above, are all the "soft dollar benefits" you or any related persons receive eligible "research or brokerage services" under &
section 28(e) of the Securities Exchange Act of 19347

H. Do you or any related person, directly or indirectly, compensate any person for client referrals? o
I. Do you or any related person, directly or indirectly, receive compensation from any person for client referrals? o

In responding to Items 8.H and 8.1., consider all cash and non-cash compensation that you or a related person gave to (in answering Item 8.H) or received
from (in answering Item 8.1) any person in exchange for client referrals, including any bonus that is based, at least in part, on the number or amount of client
referrals.

Item 9 Custody

In this Item, we ask you whether you or a related person has custody of client (other than clients that are investment companies registered under the
Investment Company Act of 1940) assets and about your custodial practices.

A. (1) Do you have custody of any advisory clients': Yes No
(a) cash or bank accounts? ol O
(b) securities? ol O

If you are registering or registered with the SEC, answer "No" to Item 9.A.(1)(a) and (b) if you have custody solely because (i) you deduct your advisory fees
directly from your clients' accounts, or (ii) a related person has custody of client assets in connection with advisory services you provide to clients, but you have
overcome the presumption that you are not operationally independent (pursuant to Advisers Act rule 206(4)-(2)(d)(5)) from the related person.

(2) If you checked "yes" to Item 9.A.(1)(a) or (b), what is the approximate amount of client funds and securities and total number of clients for which
you have custody:

U.S. Dollar Amount Total Number of Clients

@$ (b)

If you are registering or registered with the SEC and you have custody solely because you deduct your advisory fees directly from your clients” accounts, do not
include the amount of those assets and the number of those clients in your response to Item 9.A.(2). If your related person has custody of client assets in
connection with advisory services you provide to clients, do not include the amount of those assets and number of those clients in your response to 9.A.(2).
Instead, include that information in your response to Item 9.B.(2).

B. (1) In connection with advisory services you provide to clients, do any of your related persons have custody of any of your advisory clients': Yes No

(a) cash or bank accounts? W

(b) securities? Fal



You are required to answer this item regardless of how you answered Item 9.A.(1)(a) or (b).

(2) If you checked "yes" to Item 9.B.(1)(a) or (b), what is the approximate amount of client funds and securities and total number of clients for which
your related persons have custody:

U.S. Dollar Amount Total Number of Clients

@s (b)

C. If you or your related persons have custody of client funds or securities in connection with advisory services you provide to clients, check all the following

that apply:

(1) A qualified custodian(s) sends account statements at least quarterly to the investors in the pooled investment vehicle(s) you manage. E

(2) An independent public accountant audits annually the pooled investment vehicle(s) that you manage and the audited financial statements E
are distributed to the investors in the pools.

(3) An independent public accountant conducts an annual surprise examination of client funds and securities. E

(4) An independent public accountant prepares an internal control report with respect to custodial services when you or your related persons E

are qualified custodians for client funds and securities.

If you checked Item 9.C.(2), C.(3) or C.(4), list in Section 9.C. of Schedule D the accountants that are engaged to perform the audit or examination or prepare
an internal control report. (If you checked Item 9.C.(2), you do not have to list auditor information in Section 9.C. of Schedule D if you already provided this
information with respect to the private funds you advise in Section 7.B.(1) of Schedule D).

D. Do you or your related person(s) act as qualified custodians for your clients in connection with advisory services you provide to clients? Yes No
(1) you act as a qualified custodian I
(2) your related person(s) act as qualified custodian(s) o

If you checked "yes" to Item 9.D.(2), all related persons that act as qualified custodians (other than any mutual fund transfer agent pursuant to rule
206(4)-2(b)(1)) must be identified in Section 7.A. of Schedule D, regardless of whether you have determined the related person to be operationally independent
under rule 206(4)-2 of the Advisers Act.

E. If you are filing your annual updating amendment and you were subject to a surprise examination by an independent public accountant during your last
fiscal year, provide the date (MM/YYYY) the examination commenced:

F. If you or your related persons have custody of client funds or securities, how many persons, including, but not limited to, you and your related persons, act
as qualified custodians for your clients in connection with advisory services you provide to clients?
SECTION 9.C. Independent Public Accountant

No Information Filed

Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A and Schedule B. Schedule A asks for information about your direct owners
and executive officers. Schedule B asks for information about your indirect owners. If this is an amendment and you are updating information you reported
on either Schedule A or Schedule B (or both) that you filed with your initial application or report, you must complete Schedule C.

Yes No
A. Does any person not named in Item 1.A. or Schedules A, B, or C, directly or indirectly, control your management or policies? ol O

If yes, complete Section 10.A. of Schedule D.

B. If any person named in Schedules A, B, or C or in Section 10.A. of Schedule D is a public reporting company under Sections 12 or 15(d) of the Securities
Exchange Act of 1934, please complete Section 10.B. of Schedule D.

SECTION 10.A. Control Persons

No Information Filed

SECTION 10.B. Control Person Public Reporting Companies



No Information Filed

Item 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of all your advisory affiliates. We use this information to
determine whether to grant your application for registration, to decide whether to revoke your registration or to place limitations on your activities as an
investment adviser, and to identify potential problem areas to focus on during our on-site examinations. One event may result in "yes™ answers to more than
one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only clerical, administrative, support or similar functions); (2) all
of your officers, partners, or directors (or any person performing similar functions); and (3) all persons directly or indirectly controlling you or controlled by you.
If you are a "separately identifiable department or division" (SID) of a bank, see the Glossary of Terms to determine who your advisory affiliates are.

If you are registered or registering with the SEC or if you are an exempt reporting adviser, you may limit your disclosure of any event listed in Item 11 to ten years
following the date of the event. If you are registered or registering with a state, you must respond to the questions as posed; you may, therefore, limit your
disclosure to ten years following the date of an event only in responding to Items 11.A.(1), 11.A.(2), 11.B.(1), 11.B.(2), 11.D.(4), and 11.H.(1)(a). For purposes of
calculating this ten-year period, the date of an event is the date the final order, judgment, or decree was entered, or the date any rights of appeal from preliminary
orders, judgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the questions in this Item 11.

Yes No

Do any of the events below involve you or any of your supervised persons? s iy
For "yes" answers to the following questions, complete a Criminal Action DRP:

A. In the past ten years, have you or any advisory affiliate: Yes No

(1) been convicted of or pled guilty or nolo contendere ("no contest") in a domestic, foreign, or military court to any felony? s iy

(2) been charged with any felony? ' oy

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.A.(2) to
charges that are currently pending.

B. In the past ten years, have you or any advisory affiliate:

(1) been convicted of or pled guilty or nolo contendere ("no contest™) in a domestic, foreign, or military court to a misdemeanor involving: ' =
investments or an investment-related business, or any fraud, false statements, or omissions, wrongful taking of property, bribery, perjury,
forgery, counterfeiting, extortion, or a conspiracy to commit any of these offenses?

(2) been charged with a misdemeanor listed in Item 11.B.(1)? '8 o

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting adviser, you may limit your response to Item 11.B.(2) to
charges that are currently pending.

For "yes" answers to the following questions, complete a Regulatory Action DRP:

C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: Yes No
(1) found you or any advisory affiliate to have made a false statement or omission? s =
(2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC regulations or statutes? e
(3) found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business denied, ' =

suspended, revoked, or restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-related activity? ' =

(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any advisory affiliate to cease and desist from any activity? 'S =

D. Has any other federal regulatory agency, any state regulatory agency, or any foreign financial regulatory authority:

(1) ever found you or any advisory affiliate to have made a false statement or omission, or been dishonest, unfair, or unethical? ' =

(2) ever found you or any advisory affiliate to have been involved in a violation of investment-related regulations or statutes? e

(3) ever found you or any advisory affiliate to have been a cause of an investment-related business having its authorization to do business ' =
denied, suspended, revoked, or restricted?

(4) in the past ten years, entered an order against you or any advisory affiliate in connection with an investment-related activity? ' =

(5) ever denied, suspended, or revoked your or any advisory affiliate's registration or license, or otherwise prevented you or any advisory 'S =
affiliate, by order, from associating with an investment-related business or restricted your or any advisory affiliate's activity?

E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission? s =
(2) found you or any advisory affiliate to have been involved in a violation of its rules (other than a violation designated as a "minor rule el

violation" under a plan approved by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related business having its authorization to do business denied, ¢~ &
suspended, revoked, or restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory affiliate from membership, barring or suspending you ¢~ &



or the advisory affiliate from association with other members, or otherwise restricting your or the advisory affiliate's activities?

F. Has an authorization to act as an attorney, accountant, or federal contractor granted to you or any advisory affiliate ever been revoked or s iy
suspended?
G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could result in a "yes" answer to any part of Item 11.C., '8 o

11.D., or 11.E.?

For "yes" answers to the following guestions, complete a Civil Judicial Action DRP:

H. (1) Has any domestic or foreign court: Yes No
(a) in the past ten years, enjoined you or any advisory affiliate in connection with any investment-related activity? 'S =
(b) ever found that you or any advisory affiliate were involved in a violation of investment-related statutes or regulations? ' =

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil action brought against you or any advisory affiliate by a ¢~ =
state or foreign financial regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could result in a "yes" answer to any part of Item 11.H.(1)? 'S =

Item 12 Small Businesses

The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small entities. In order to do this, we need to determine
whether you meet the definition of "small business"” or "small organization” under rule 0-7.

Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response to Item 5.F.(2)(c) that you have regulatory assets
under management of less than $25 million. You are not required to answer this Item 12 if you are filing for initial registration as a state adviser, amending a
current state registration, or switching from SEC to state registration.

For purposes of this Item 12 only:

e Total Assets refers to the total assets of a firm, rather than the assets managed on behalf of clients. In determining your or another person's total
assets, you may use the total assets shown on a current balance sheet (but use total assets reported on a consolidated balance sheet with
subsidiaries included, if that amount is larger).

e Control means the power to direct or cause the direction of the management or policies of a person, whether through ownership of securities, by
contract, or otherwise. Any person that directly or indirectly has the right to vote 25 percent or more of the voting securities, or is entitled to 25 percent
or more of the profits, of another person is presumed to control the other person.

Yes No
A. Did you have total assets of $5 million or more on the last day of your most recent fiscal year? OO0
If "yes," you do not need to answer Items 12.B. and 12.C.
B. Do you:
(1) control another investment adviser that had regulatory assets under management (calculated in response to Item 5.F.(2)(c) of Form ADV) o &
of $25 million or more on the last day of its most recent fiscal year?
(2) control another person (other than a natural person) that had total assets of $5 million or more on the last day of its most recent fiscal o &
year?
C. Areyou:
(1) controlled by or under common control with another investment adviser that had regulatory assets under management (calculated in ol e

response to Item 5.F.(2)(c) of Form ADV) of $25 million or more on the last day of its most recent fiscal year?

(2) controlled by or under common control with another person (other than a natural person) that had total assets of $5 million or more on the ol e
last day of its most recent fiscal year?

Schedule A

Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application or report. Schedule A asks for information about your direct owners and executive
officers. Use Schedule C to amend this information.

2. Direct Owners and Executive Officers. List below the names of:

(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer, Chief Compliance Officer(Chief Compliance Officer is
required if you are registered or applying for registration and cannot be more than one individual), director, and any other individuals with similar
status or functions;

(b) if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a class of your voting securities, unless you are a
public reporting company (a company subject to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the power to sell or direct the sale of, 5% or more of a
class of your voting securities. For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild,
parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing
the same residence; or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the
security.

(c) if you are organized as a partnership, all general partners and those limited and special partners that have the right to receive upon dissolution, or
have contributed, 5% or more of your capital;



(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that has the right to receive upon dissolution, or has
contributed, 5% or more of your capital, the trust and each trustee; and
(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have contributed, 5%
or more of your capital, and (ii) if managed by elected managers, all elected managers.
3. Do you have any indirect owners to be reported on Schedule B? ~Yes g No

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or
"I" if the owner or executive officer is an individual.
5. Complete the Title or Status column by entering board/management titles; status as partner, trustee, sole proprietor, elected manager, shareholder, or
member; and for shareholders or members, the class of securities owned (if more than one is issued).
6. Ownership codes are: NA - less than 5% B - 10% but less than 25% D - 50% but less than 75%
A - 5% but less than 10% C - 25% but less than 50% E - 75% or more
7. (a) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does
not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are
control persons.
(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.
(c) Complete each column.

FULL LEGAL NAME (Individuals: Last |DE/FE/I|Status Date Status Ownership|Control|PR|CRD No. If None: S.S. No. and Date
Name, First Name, Middle Name) Acquired Code Person of Birth, IRS Tax No. or Employer ID
MMZYYYY No.
ARMOUR, TIMOTHY, D | DIRECTOR, CHAIRMAN,AND (11/1996 NA Y N 14393732
PEO
THE CAPITAL GROUP COMPANIES, INC. |DE STOCKHOLDER 02/1967 E Y N [86-0206507
DENNING, MARK, EDWARD | DIRECTOR 09/1997 NA N [2553149
DOWNER, MICHAEL, JOSEF | DIRECTOR, SENIOR VICE 08/1994 NA Y N 12092948
PRESIDENT AND
SECRETARY
LOVELACE, ROBERT, WHITNEY | DIRECTOR AND PRESIDENT [(09/2006 NA Y N 11601952
CLIFFORD, KEVIN, GERARD | DIRECTOR 09/2006 NA Y N (1018026
SPINELLA, CARMELO | DIRECTOR, TREASURER 07/2009 NA Y N (5561286
HUNTINGTON, CLAUDIA, P. | DIRECTOR 09/2009 NA Y N 15849991
RYAN, JAMES, PATRICK | DIRECTOR 09/2011 NA Y N (2488429
O'NEAL, DONALD, DARBY | DIRECTOR 09/2011 NA Y N 14391734
ROMO, MARTIN | DIRECTOR 09/2011 NA Y N 12509975
JONSSON, JOANNA, FOWLER | DIRECTOR 12/2012 NA Y N 12210256
LOVELACE, JAMES, BRIAN | DIRECTOR 12/2012 NA Y N 14459868
SMET, JOHN, HENRY | DIRECTOR 09/2013 NA Y N (4864430
COHEN, MICHAEL | DIRECTOR 09/2014 NA Y N (2296356
KAWAJA, CARL, MICHAEL | DIRECTOR 09/2014 NA Y N 14460694
GORDON, JOYCE, E. | DIRECTOR 09/2014 NA Y N (4862427
MEIKLE, BRUCE, EUGENE | PRINCIPAL FINANCIAL 09/2014 NA Y N 14882126
OFFICER
CHEN, NORIKO, HONDA | DIRECTOR 09/2015 NA Y N 11848339
GITLIN, MICHAEL, CRAIG | DIRECTOR 09/2015 NA Y N [3223640
O'CONNOR, MATTHEW, PHILIP | DIRECTOR 09/2015 NA Y N 12427203
PETERSON, ANNE MARIE, FRIBERG | DIRECTOR 09/2015 NA Y N 14436992
ROYE, PAUL, FREDERICK | DIRECTOR 09/2015 NA Y N (5228352
JOHNSON, GREGORY, D | DIRECTOR 09/2015 NA Y N 12248392
ARREDONDO, CANISE, MARIE | CHIEF COMPLIANCE 10/2015 NA Y N 15604781
OFFICER

Schedule B

Indirect Owners

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information about your indirect owners; you must first complete

Schedule A, which asks for information about your direct owners. Use Schedule C to amend this information.

2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list below:

(a) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has the right to vote, or has the power to sell or direct
the sale of, 25% or more of a class of a voting security of that corporation;

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same residence;
or (ii) that he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or right to purchase the security.
(b) in the case of an owner that is a partnership, all general partners and those limited and special partners that have the right to receive upon
dissolution, or have contributed, 25% or more of the partnership's capital;

(c) in the case of an owner that is a trust, the trust and each trustee; and

(@

in the case of an owner that is a limited liability company ("LLC"), (i) those members that have the right to receive upon dissolution, or have
contributed, 25% or more of the LLC's capital, and (ii) if managed by elected managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting company (a company subject to Sections 12 or 15(d) of



the Exchange Act) is reached, no further ownership information need be given.

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an entity incorporated or domiciled in a foreign country, or
"I" if the owner is an individual.

5. Complete the Status column by entering the owner's status as partner, trustee, elected manager, shareholder, or member; and for shareholders or
members, the class of securities owned (if more than one is issued).

6. Ownership codes are: C - 25% but less than 50% E - 75% or more
D - 50% but less than 75% F - Other (general partner, trustee, or elected manager)

7. (@) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of Terms to Form ADV, and enter "No" if the person does
not have control. Note that under this definition, most executive officers and all 25% owners, general partners, elected managers, and trustees are
control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15(d) of the Exchange Act.

(c) Complete each column.

No Information Filed

Schedule D - Miscellaneous
You may use the space below to explain a response to an Item or to provide any other information.

CRMC HAS NO INDIRECT OWNERS REPORTABLE ON SCHEDULE B. CERTAIN AFFILIATES OF CRMC ARE NOT INCLUDED IN SECTION 7.A OF SCHEDULE D BASED
ON THE SEC GUIDANCE PROVIDED IN THE FAQ'S FOR ITEM 7.A. A LIST OF CRMC'S ADDITIONAL AFFILIATES IS AVAILABLE UPON REQUEST.

DRP Pages

CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

Part 2

Exemption from brochure delivery requirements for SEC-registered advisers

SEC rules exempt SEC-registered advisers from delivering a firm brochure to some kinds of clients. If these exemptions excuse you from delivering a
brochure to all of your advisory clients, you do not have to prepare a brochure.

Yes No

Are you exempt from delivering a brochure to all of your clients under these rules? ol

If no, complete the ADV Part 2 filing below.

Amend, retire or file new brochures:

Execution Pages
DOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary of State or other legally designated officer, of the
state in which you maintain your principal office and place of business and any other state in which you are submitting a notice filing, as your agents to
receive service, and agree that such persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand
for arbitration, or other process or papers, and you further agree that such service may be made by registered or certified mail, in any federal or state
action, administrative proceeding or arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding, or
arbitration (a) arises out of any activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b)
is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939,



the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of the state
in which you maintain your principal office and place of business or of any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The investment adviser and | both certify, under
penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits and any other
information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY

CANISE M. ARREDONDO 10/06/2015

Printed Name: Title:

CANISE M. ARREDONDO CHIEF COMPLIANCE OFFICER
Adviser CRD Number:

110885

NON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and attached to your initial submission of Form ADV to
the SEC and all amendments.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the Secretary of the SEC, and the Secretary of State or
other legally designated officer, of any other state in which you are submitting a notice filing, as your agents to receive service, and agree that such
persons may accept service on your behalf, of any notice, subpoena, summons, order instituting proceedings, demand for arbitration, or other process or
papers, and you further agree that such service may be made by registered or certified mail, in any federal or state action, administrative proceeding or
arbitration brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a) arises out of any
activity in connection with your investment advisory business that is subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly,
upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of
1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of any state in which you are submitting a
notice filing.

2. Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of process will continue in effect if any partner withdraws
from or is admitted to the partnership, provided that the admission or withdrawal does not create a new partnership. If the partnership dissolves, this
irrevocable power of attorney and consent shall be in effect for any action brought against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and Exchange Commission at its principal office in
Washington D.C., at any Regional or District Office of the Commission, or at any one of its offices in the United States, as specified by the Commission,
correct, current, and complete copies of any or all records that you are required to maintain under Rule 204-2 under the Investment Advisers Act of 1940.
This undertaking shall be binding upon you, your heirs, successors and assigns, and any person subject to your written irrevocable consents or powers of
attorney or any of your general partners and managing agents.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment adviser. The investment adviser and | both
certify, under penalty of perjury under the laws of the United States of America, that the information and statements made in this ADV, including exhibits
and any other information submitted, are true and correct, and that | am signing this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by law. Finally, | authorize any person having
custody or possession of these books and records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
Printed Name: Title:

Adviser CRD Number:

110885
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