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FPA CRESCENT FUND
LETTER TO SHAREHOLDERS

Dear Shareholders:

The FPA Crescent Fund (“the Fund”) returned 0.39% in the second quarter of 2016 and 0.19% in the first
half of the year. This compares to 2.46% and 3.84%, respectively, for the S&P 500 and 0.99% and 1.23%,
respectively, for the MSCI ACWI index.

In the most recent quarter, winners added 0.89% while the losers detracted -0.75%.' There wasn’t any one
company with notable news that had a significant impact on the quarter’s performance.

Winners Losers
Consol Energy Bonds (various issues) Microsoft Corp
Aon PLC WPP PLC
Halliburton Company Sound Holding FP Luxembourg
Occidental Petroleum Corp Alphabet Inc. (Class A and C)
Leucadia National Corp TE Connectivity LTD

This letter will be briefer than our usual mid-year commentary as we devoted a lot of time to the Fund, its
process and some macro views during our recent Investor Day. We also recently wrote about the market noise
surrounding Brexit. The Investor Day transcript and the Brexit commentary can both be found on the Fund’s
website at www.fpafunds.com.

We hope you will find the voluminous information offered between the two documents helpful as you
review your investment with us. Both the world and our portfolio haven’t changed enough in the last month to
unnecessarily clog your inbox.

Value investing continues to be out of favor but we continue to inch along with our habitual conservative
bent. We invest when we see the prospects for a good rate of return without any kind of heroic assumptions,
meaning that the base case in our models does not assume the greatest unit growth or the highest margins. If we
start pushing the pencil too hard to make the numbers work, there won’t be a margin of safety. We’d prefer not to
invest in such scenarios, which explains the fund’s continuing large cash position.

The best performing assets in the markets have generally been those with the highest perceived quality
and the highest yield and the longest duration. This has driven investors to investments such as 30-year U.S.
Treasury bonds and the highest quality global equities that pay a dividend. We used to own many of these
companies but they became too expensive and we sold them in order to purchase less expensive businesses. As
far as our stock price performance is concerned, we would have been better off had we retained our entire portfolio
from a couple of years ago. What we sold has, on average, increased more than what we bought. The expensive
has become more expensive. Something sold at 18x earnings can go to 20x, 22x or anywhere really. We can’t
control where stocks trade but we can choose what to own and when to buy and sell.

We continue to act prudently. We own a portfolio of businesses that is growing faster than the market (of
late) and trades less expensively but the market doesn’t care. According to CaplQ, Crescent’s equities had trailing
12-month earnings growth of +3.27% compared to -4.45% for the S&P 500 and -9.95% for the MSCI ACWI.> If
the Wall Street consensus has it right, our portfolio should continue to grow more or less in line with the market.

' Reflects the top contributors and top detractors to the Fund’s performance based on contribution to return for the quarter.

Attribution is presented gross of investment management fees, transactions costs, and Fund operating expenses, which if
included, would reduce the returns presented.

> Source: CaplQ.
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(Continued)

We don’t know what the future has in store but we take some additional comfort in the fact that our portfolio
trades at a sizeable discount to the market on both a P/E and a Price/Book basis.

Trailing 12 Month Projected

Earnings Per Earnings Per 2016 Forward

Share Growth Share Growth  Price/Earnings’®  Price/Book*
FPACX 3.27% 8.7% 14.8 1.3
S&P 500 -4.45% 8.5% 17.2 2.7
MSCI ACWI -9.95% 9.7% 15.9 2.0

Over time, valuation should follow earnings. Nowhere is it written, though, that even when an investment
is made with a margin of safety that the asset purchased won’t first decline. That explains our investment in
financials (discussed in some additional detail below).

Investing
Financials are currently our largest equity exposure at about 20%, but that includes service businesses
like Aon.’ The Fund’s exposure to traditional balance sheet intensive financials is roughly 14%.

Banks in the S&P 500 have recently traded near their lowest valuation relative to tangible book value in
20 years.® As prices and valuations have declined, our exposure increased as would be expected given our
immutable value-investing principles. We own AIG, Citigroup, Bank of America, CIT and Leucadia/Jefferies to
name most of them. Leading up to the 2008/09 financial crisis, these companies were highly leveraged (20:1
across the group), traded at high valuations (~2x tangible book) and had poor asset quality.

Today, however, the picture has changed quite dramatically. These companies have stronger balance sheets,
trade at much lower multiples and, we believe, have better loans. On average, tangible equity/tangible assets is
better by a factor of two with the group currently trading at a cheap 72% of tangible book.” And, in wanting to
avoid the massive loan losses of the last recession, banks have generally been more conservative in their lending
practices. There’s always a rub though. The return on tangible equity is a fairly pitiful 8% or so across our
investments.

From a total portfolio perspective, we like to think about what we could lose before we think about what
we could make so we seriously weigh the chance for a permanent impairment of capital with these investments.
Because banks and insurance companies are both inherently opaque and leveraged and we are not inside these
corporations, we cannot know everything that’s happening. In order not to expose the entire portfolio to the
exogenous risk of excessive concentration, we have currently chosen to limit the Fund’s aggregate exposure to
balance sheet intensive financials to 15%. This protects the Fund on a portfolio basis by not having too many
eggs in one basket. We do not intend to diverge from our cautious approach or increase our overall allocation to
financials unless valuations continue to decline and reach absurd levels.

> Price/Earnings, or P/E, is the price of a stock divided by its earnings per share.

* Price/Book, or P/B, is the price of a stock divided by its book value per share.

> The 20% exposure to the financials sector is based on the Global Industry Classification Standard (GICS).
¢ Tangible book value is the total net asset value of a company minus intangible assets and goodwill.

7 Tangible equity/tangible assets is calculated by taking the value of the company’s total equity and subtracting intangible
assets, goodwill and preferred stock equity and then dividing by the value of the company’s tangible assets.
3
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In thinking about these individual companies, we consider various scenarios. For example, we reduced
2015’ pre-tax, pre-provision earnings by a theoretical amount equivalent to the actual losses incurred in the
financial crisis of 2008-10. This is a fairly draconian view and gives no credit to today’s better asset quality. Even
under this scenario, by our calculations all of the companies held in the portfolio would remain well-financed
and, in many cases, would be better financed than they were in 2007, pre-crisis.

Ever mindful of the downside, we were comforted by the Federal Reserve’s recent publication of its annual
bank stress tests, which concluded that each of the companies we own that was subject to the test was adequately
capitalized in a severe stress scenario.

With the downside meaningfully protected in our view, let’s consider the upside. We believe that these
financials are absolutely cheap, trading at less than 75% of tangible book. If we were to assume Price/Tangible
Book remains a constant over a three-year holding period and nothing else changes (i.e., no improvement to the
8% ROTE, no change in dividend or earnings, etc.), then we would estimate a 10%-11% rate of return on these
positions.* That’s interesting but not great.

What if these companies are successful in their plans to get ROTE higher? If that happened (or even if it
didn’t), we wouldn’t be surprised to see their trading value move higher. Under that scenario, we would estimate
an attractive mid- to high-teens rate of return on these positions. Then again, that might not happen. It still sets
up for an attractive risk/reward, i.e., the upside potential is greater than the downside risk in our view.

One last thought...Capitalism is nothing if not consistent. If one believes he can get more for something,
he will certainly try. Many of the financials we own are set up well in that regard. Underperforming and hidden
assets, overcapitalized balance sheets and managements that haven’t successfully created shareholder value on
their own can attract activist shareholders. Carl Icahn’s representatives, for example, have been elected to AIG’s
board of directors, which is in the process of selling off pieces of the company. CIT has announced that it is
exploring strategic alternatives and has announced asset sales. Long-time bank analyst Mike Mayo has said, “No
bank is immune from activist pressure.”'’ As we’ve said before, good things generally happen to cheap stocks.

Conclusion

Valuation is a function of what investors will pay for future earnings. Higher earnings growth and a lower
discount rate mean a higher multiple. Today, there is lower than average earnings growth around the world so that
leaves a greater dependence on rates. People are now paying more for less, all because of low, low, low, low rates.
For that, gratitude can be expressed to central bankers born with the congenital defect of missing a risk aversion
gene. It feels like we’re on the bleeding edge but of what we don’t know. As one more example in a long line of
them offered in past missives, we hold up the European Central Bank’s (ECB) corporate sector purchase program
(CSPP) as another example of misguided hope. The program will buy investment-grade bonds issued by non-
financial companies in the euro area. In June, just the first month of the program, they purchased €6 billion,
which one pundit estimated to be approximately 1% of the €600-€700 billion EU corporate bond market that

8 8% ROTE / 75% Price/Tangible Book = 10.7% estimated rate of return.

*  ROTE stands for return on tangible equity and is a measure of profitability that calculates how many dollars of profit a
company generates with each dollar of shareholders’ equity less preferred stock, goodwill, and identifiable intangible
assets.

1 Crain’s New York. December 8, 2014.
http://www.crainsnewyork.com/article/20141208/BLOGS02/312079992/
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(Continued)

would be eligible." That’s one helluva aggressive bid support and will serve to only drive European corporate
bond yields lower and, in turn, could spillover to lowering corporate and government bond yields in the U.S. as
investors flee to a higher yield and what is currently perceived to be a safer currency. We merely share this
information without analysis because we just don’t know what to make of it. It’s not like any central banker has
ever successfully baked a cake with all of these QE ingredients. No one knows what this means and it’s hard not
to be both skeptical and nervous. We, therefore, continue to tread cautiously.

Respectfully submitted,

Steven Romick
Portfolio Manager
July 25,2016

' ECB Corporate Purchase Program, Anthony Valeri. LPL Financial.
http://www.advisorperspectives.com/commentaries/20160610-1pl-financial-ecb-corporate-purchase-program
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The discussions of Fund investments represent the views of the Fund’s managers at the time of this report
and are subject to change without notice. These views may not be relied upon as investment advice or as an
indication of trading intent on behalf of any First Pacific Advisors portfolio. Security examples featured are
samples for presentation purposes and are intended to illustrate our investment philosophy and its application. It
should not be assumed that most recommendations made in the future will be profitable or will equal the
performance of the securities. This information and data has been prepared from sources believed reliable. The
accuracy and completeness of the information cannot be guaranteed and is not a complete summary or statement
of all available data.

FORWARD LOOKING STATEMENT DISCLOSURE

As mutual fund managers, one of our responsibilities is to communicate with shareholders in an open and
direct manner. Insofar as some of our opinions and comments in our letters to shareholders are based on our
current expectations, they are considered “forward-looking statements” which may or may not prove to be accurate
over the long term. While we believe we have a reasonable basis for our comments and we have confidence in
our opinions, actual results may differ materially from those we anticipate. You can identify forward-looking
statements by words such as “believe,” “expect,” “may,” “anticipate,” and other similar expressions when
discussing prospects for particular portfolio holdings and/or the markets, generally. We cannot, however, assure
future results and disclaim any obligation to update or alter any forward-looking statements, whether as a result
of new information, future events, or otherwise. Further, information provided in this report should not be

construed as a recommendation to purchase or sell any particular security.
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(Unaudited)

Common Stocks
Infrastructure Software
Aircraft & Parts
Diversified Banks
Investment Companies
Base Metals
Insurance Brokers
Entertainment Content
P&C Insurance
Internet Media
Communications Equipment
Semiconductor Devices
Commercial Finance
Electrical Components
Consumer Finance
Other Common Stocks
Electrical Power Equipment
Advertising & Marketing
Household Products
Life Science Equipment
Containers & Packaging
Specialty Chemicals
Integrated Oils
Food & Drug Stores
Oil & Gas Services & Equipment
Reinsurance
Institutional Brokerage
Exploration & Production
Casinos & Gaming
Marine Shipping
Limited Partnerships
Preferred Stock
Bonds & Debentures
U.S. Treasuries
Corporate Bonds & Notes
Asset-Backed Securities
Residential Mortgage-Backed Securities
Convertible Bonds
Corporate Bank Debt
Put Options Purchased
Short-term Investments
Securities Sold Short
Other Assets And Liabilities, Net

Net Assets

61.9%

7.4%
5.9%
4.9%
3.3%
3.1%
3.1%
3.1%
3.1%
3.0%
2.7%
2.3%
2.3%
1.9%
1.8%
1.7%
1.6%
1.4%
1.3%
1.3%
1.1%
1.0%
0.9%
0.9%
0.8%
0.6%
0.6%
0.3%
0.3%
0.2%

0.4%

0.1%

36.4%
30.0%
4.4%
0.8%
0.7%
0.3%
0.2%

0.1%

0.4%

(3.9)%
4.6%

100.0%




FPA CRESCENT FUND

PORTFOLIO OF INVESTMENTS

June 30, 2016
(Unaudited)
Fair
COMMON STOCKS Shares Value
INFRASTRUCTURE SOFTWARE — 7.4%
Microsoft COTp. . ..ottt 7,732,740 $ 395,684,306
Oracle Corporation . ... ........uuuiren oot 19,810,787 810,855,512
$ 1,206,539,818
AIRCRAFT & PARTS — 5.9%
Esterline Technologies Corporation®,§ . ............................. 2,863,871 $ 177,674,557
Meggitt plc (Britain)§ ... ... o 42,460,160 230,789,358
United Technologies Corporation . ...............couirerernenenen... 5,390,020 552,746,551
$ 961,210,466
DIVERSIFIED BANKS — 4.9%
Bank of America Corporation . ...............c..iuiririiirninan... 24,829,840 $§ 329,491,977
Citigroup, InC. . . ... oo 11,132,480 471,905,827
$ 801,397,804
INVESTMENT COMPANIES — 3.3%
Groupe Bruxelles Lambert SA (Belgium) ........................... 2,851,023 $ 233,800,222
Leucadia National Corporation . ................c.cciiuirenennnnn... 17,836,443 309,105,557
$ 542,905,779
BASE METALS — 3.1%
Alcoa, InC. .. ... 48,379,832 $§ 448,481,043
MMC Norilsk Nickel PJSC (ADR) (Russia) .............c.coovno... 4,377,920 58,634,923
$  507.115.966
INSURANCE BROKERS — 3.1%
Aonple (Britain) . .......... ... . 4,624910 $ 505,178,919
ENTERTAINMENT CONTENT — 3.1%
Naspers, Ltd. (N Shares) (South Africa) ........... ... .. ... ... .... 3,268,832 $§ 499,134,249
P&C INSURANCE — 3.1%
American International Group, Inc. . ........ ... ... .. ... .. ... .... 9,381,080 $ 496,165,321
INTERNET MEDIA — 3.0%
Alphabet, Inc. (Class A)* . ... . 220,277 $ 154,971,478
Alphabet, Inc. (Class C)* ... ... e 220,881 152,871,740
Baidu, Inc. (ADR) (China)* . ....... ... ... .. i, 290,466 47,970,460
Yahoo!, InC.¥ ... . 3,412,700 128,181,012
$ 483,994,690
COMMUNICATIONS EQUIPMENT — 2.7%
Cisco Systems, INC. . ... 15,443,820 $ 443,083,196
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FPA CRESCENT FUND

PORTFOLIO OF INVESTMENTS (Continued)

June 30, 2016
(Unaudited)

COMMON STOCKS — Continued

Shares

Fair
Value

SEMICONDUCTOR DEVICES — 2.3%

Analog Devices, Inc. ........... ... ... .. ... .. ...
QUALCOMM, Inc. ... ..o e

COMMERCIAL FINANCE — 2.3%

CIT Group, Inc.§ ... ...

ELECTRICAL COMPONENTS — 1.9%

TE Connectivity, Ltd. (Switzerland) .. ......................

CONSUMER FINANCE — 1.8%

American Express Co. .......... ..

ELECTRICAL POWER EQUIPMENT — 1.6%

General Electric Co. . ... .

ADVERTISING & MARKETING — 1.4%

WPP ple (Britain) .. ...

HOUSEHOLD PRODUCTS — 1.3%

Henkel AG & Co. KGaA (Germany) .......................
Unilever NV (CVA) (Britain) .. ..., ..

LIFE SCIENCE EQUIPMENT — 1.3%

Thermo Fisher Scientific,Inc. ............................

CONTAINERS & PACKAGING —1.1%

Owens-Illinois, Inc.*,§ ....... ... .. ... ... ... ... .. .......

SPECIALTY CHEMICALS — 1.0%

Nexeo Solutions, Inc.*,§ .. ........ ... .. ... ... .. ... .. .....
Nexeo Solutions, Inc. (Founders Shares)** ..................

INTEGRATED OILS — 0.9%

Gazprom PAO (ADR) (Russia) .............. .. ....oo....
Lukoil PJSC (ADR) (Russia) ...,
Rosneft OAO (GDR) (Russia) .............cooviiiiinn...

3,731,890
3,100,110

11,811,262

5,468,970

4,794,270

8,423,390

10,943,690

1,128,081
1,932,200

1,415,820

9,409,630

17,691,717
2,431,709

12,690,400
1,455,100
5,711,200

$ 211,374,249
166,072,893

§ 377,447,142

$  376.897.370
S 312332877
S 291.299.845
$ 265,168,317
S 28.081.634

$ 122,022,115
89,865,878
S 211,887,993

S 209.201.563
S 169.467.436

$ 158,871,619
9

,548,120

$ 168,419,739

$§ 54,834,761
60,901,207
29,382,896

$ 145,118,864



FPA CRESCENT FUND

PORTFOLIO OF INVESTMENTS (Continued)

June 30, 2016

(Unaudited)
Fair

COMMON STOCKS — Continued Shares Value
FOOD & DRUG STORES — 0.9%
Jardine Strategic Holdings, Ltd. (Hong Kong) ....................... 2,674,240 $ 80,948,670
Lenta, Ltd. (GDR) (Russia)* ** 1 . ... ... ... .. .. .. 8,153,870 58,707,864

S 139,656,534
OIL & GAS SERVICES & EQUIPMENT — 0.8%
Halliburton Co. . ... ... . 2,926,070 $ 132,521,710
REINSURANCE — 0.6%
Alleghany Corporation™ .. ......... ... . i 180,217  $ 99,043,659
INSTITUTIONAL BROKERAGE — 0.6%
LPL Financial Holdings, Inc. .......... ... ... .. ... .. i uiiiinann.. 4,165,970 $ 93,859,304
EXPLORATION & PRODUCTION — 0.3%
Occidental Petroleum Corporation . ................oouirereenen... 620,540 $ 46,888,002
CASINOS & GAMING — 0.3%
Genting Malaysia Bhd (Malaysia) ................. ... .. ..., 41,441,930 § 45,820,938
MARINE SHIPPING — 0.2%
Sound Holding FP (Luxembourg)Tf ......... .. .. ... .. 1,146,250 $ 31,208,493
OTHER COMMON STOCKS —1.7% . ... $§ 277,932,667
TOTAL COMMON STOCKS — 61.9% (Cost $8,800,921,072) ....... $10,068,980,295
LIMITED PARTNERSHIPS — 0.4% (Cost $48,885,652)
WLRS Fund I LLC** (Cost $8,505,315) ... ..o 968 § 6,734,353
U.S. Farming Realty Trust, L.PF1 (Cost $28,701,758) ................ 350,000 40,442,850
U.S. Farming Realty Trust II, L.PF+ (Cost $11,678,579) . .............. 120,000 12,818,760

S 59.995.963
PREFERRED STOCK — 0.1%
INTEGRATED OILS — 0.1%
Surgutneftegas OAO (Preference Shares) (Russia) (Cost $27,221,319) . ... 39,322,900 $ 23,614,091
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PORTFOLIO OF INVESTMENTS (Continued)
June 30, 2016

(Unaudited)
Principal Fair
BONDS & DEBENTURES Amount Value
RESIDENTIAL MORTGAGE-BACKED SECURITIES — 0.7%
NON-AGENCY COLLATERALIZED MORTGAGE OBLIGATION — 0.7%
Stanwich Mortgage Loan Trust Series
2012-2 A —0.00% 3/15/2047** @, 71 . . oo $ 6,580,528 $ 2,796,724
2012-4 A — 0.00% 6/15/2051** @, 71 . . oo v 9,903,832 4,555,763
2010-2 A — 0.00% 2/28/2057** @, 71 . oo e 9,887,770 4,985,413
2011-2 A — 0.424% 9/15/2050**,@,TF .. oo oo 6,846,686 3,664,374
2010-3 A —0.647% 7/31/2038** @, T - oo oo 5,827,183 2,915,339
2011-1 A — 0.668% 8/15/2050** @, T .. .o oo 11,718,192 6,180,515
2009-2 A — 0.955% 2/15/2049%* @, T ... oo oo e e 1,480,743 662,188
2010-4 A — 1.101% 8/31/2049%* @, FF . ..o oo v 6,468,101 3,266,391
2010-1 A — 1.675% 9/30/2047**,@, T .. .o oo oo 1,317,849 666,568
Sunset Mortgage Loan Co. LLC
2014-NPL1 A — 3.228% 8/16/2044** @@ . .. .. ....covviinan .. 41,528,764 41,384,106
2015-NPL1 A —4.459% 9/18/2045** @@ . . . .. ....covviinon .. 38,788,124 38,900,090
109,977,471
TOTAL RESIDENTIAL MORTGAGE-BACKED SECURITIES
(Cost $109,505,809) ..ottt 109,977,471
ASSET-BACKED SECURITIES — 0.3%
RELP 10 —9.50% 11/20/2017** 5+ . . ..o $ 9,878,175 9,878,175
RELP 11 — 10.75% 8/5/2018** 47 . .. oo 17,034,026 17,034,026
RELP 4 — 9.00% 6/20/2017** % . .o oo 4,189,885 4,189,885
RELP 7 — 11.25% 8/7/2017** FF . .. oo 4,366,796 4,366,796
RELP 8 — 10.00% 10/17/2017**,FF . .. oo 5,965,084 5,965,084
RELP 9 —9.00% 7/30/2017%* FF . .. ..o 10,320,000 10,320,000
51,753,966
OTHER — 0.5%
Ship Loan Participation — 7.80% 12/24/2019** @, % ................. $ 55,699,191 55,699,191
Ship Loan Participation I — 11.00% 9/4/2018** @, 7 ................ 18,800,000 18,800,000
74,499,191
TOTAL ASSET-BACKED SECURITIES (Cost $126,253,157) ........ 126,253,157

11



FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS (Continued)

June 30, 2016
(Unaudited)
Principal Fair

BONDS & DEBENTURES — Continued Amount Value
CORPORATE BONDS & NOTES — 4.4%
BASIC MATERIALS — 0.6%
Glencore Funding LLC

— 3.125% 4/29/20019%% $ 23,500,000 $ 22,677,500

—4.625% 4/29/2024%% 18,100,000 16,561,500

— 2.875% 4/16/2020%* 11,800,000 11,092,000
Glencore Finance Canada, Ltd.

—4.95% 11/15/2021%% 6,472,000 6,472,000

—6.00% 11/15/2041%% . 11,393,000 9,627,085

— 5.55% 10/25/2042%% 10,600,000 8,427,000

—4.25% 10/25/2022%% 21,450,000 19,841,250

$ 94,698,335

CONSUMER, CYCLICAL — 0.6%
Navistar International Corporation — 8.25% 11/1/2021 ................ $143,177,000 $ 100,402,871
ENERGY — 1.8%
California Resources Corporation

—5.00% 1/15/2020 . . . oot $ 2,171,000 $ 1,107,210

—5.50% 9/15/2021 . . oot 8,984,000 4,514,460

—6.00% 11/15/2024 . . . .. 2,171,000 1,063,790
CONSOL Energy, Inc. — 5.875% 4/15/2022 . ....... ... ..., 196,666,000 171,099,420
California Resources Corporation 2nd Lien — 8.00% 12/15/2022** ... ... 35,750,000 25,293,125
Rice Energy, Inc. — 6.25% 5/1/2022 . .. ... ... 16,731,000 16,563,690
CONSOL Energy, Inc.

—8.25% 4/1/2020 . . . . 5,650,000 5,155,625

—8.00% 4/1/2023 . . .. 77,110,000 68,242,350
Southwestern Energy Co. — 4.10% 3/15/2022 . ........ ... ... ....... 3,800,000 3,382,000

$ 296,421,670

FINANCIAL — 0.4%
Springleaf Finance Corporation

—6.50% /1572017 . . oo $ 8,980,000 $ 9,271,850

—5.75%9/15/2016 . . . ... 5,216,000 5,235,560
iStar, Inc. — 5.85% 3/15/2017 . .. ... 4,964,000 5,026,050
Springleaf Finance Corporation — 6.90% 12/15/2017 ................. 15,366,000 15,942,225
Walter Investment Management Corporation — 7.875% 12/15/2021 .. .. .. 53,600,000 26,333,680

12

S 61.809.365



FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS (Continued)

June 30, 2016
(Unaudited)
Principal Fair
BONDS & DEBENTURES — Continued Amount Value
INDUSTRIAL — 1.0%
Bombardier, Inc.
— 7.75% 3/15/2020%% $ 28,058,000 27,496,840
— A T5% A/15/2010%% 4,893,000 4,721,745
— TAS% 5/1/2034%% 5,800,000 4,582,000
— 5.75% 3/15/2022%% 13,800,000 11,937,000
— 6.125% 1/15/2023%% L 29,534,000 25,251,570
— 6.00% 10/15/2022%% L 12,670,000 10,896,200
— 7.50% 3/15/2025%% 82,750,000 71,479,450
156,364,805
TOTAL CORPORATE BONDS & NOTES (Cost $639,704,252) ....... 709,697,046
CORPORATE BANK DEBT — 0.2%
Walter Investment Management Corporation — 1.00% 12/19/2020**
(Cost $30,943,3960) . .ottt $ 38,214,067 30,347,701
CONVERTIBLE BONDS — 0.3%
Navistar International Corporation
—4.50% 10/15/2018 . . oo $ 22,938,000 15,196,425
—AT5% A/15/2019 . . 34,244,000 19,861,520
Walter Investment Management Corporation — 4.50% 11/1/2019
(Cost $20,865,100) . .ottt e e 28,841,000 9,445,427
TOTAL CONVERTIBLE BONDS (Cost $65,775,219) ............... 44,503,372
U.S. TREASURIES — 30.0%
U.S. Treasury Notes
—0.375% 10/31/2016 . . .. oot $360,000,000 360,057,996
—0.50% 8/31/2016 . . . oot 250,000,000 250,065,925
—0.50% 173172017 . o oo 100,000,000 100,042,970
—0.50% 3/3172017 . o oo 150,000,000 150,027,105
—0.50% 4/30/2017 . . oo 150,000,000 150,005,865
—0.625% T/15/2016 . . . ..o 200,000,000 200,007,820
—0.625% 8/15/2016 . . ..o 85,000,000 85,026,979
—0.625% 10/15/2016 . . . ..ot 275,000,000 275,214,857
—0.625% 11/15/2016 . . .. oo 275,000,000 275,268,565
—0.625% 12/15/2016 . . . . oot 350,000,000 350,425,530
—0.625% 2/15/2017 . . oo 310,000,000 310,373,860



FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS (Continued)

June 30, 2016
(Unaudited)
Shares or
Principal Fair
BONDS & DEBENTURES — Continued Amount Value
— 0.75% 11572017 . o oo $300,000,000 $ 300,539,070
—0.75% 3/15/2017 . . oo 320,000,000 320,634,368
—0.875% 9/15/2016 . . .« oo 123,000,000 123,150,146
—0.875% 11/30/2016 . . .o oot 275,000,000 275,601,562
—0.875% 173172017 . oo 175,000,000 175,465,693
—0.875% 2/28/2017 . . oo 175,000,000 175,488,775
— 0.875% 4/15/2017 . oo o 275,000,000 275,866,085
— 0.875% 8/15/2017 . . oo o 150,000,000 150,565,425
— 1.00% 9/30/2016 . . . ..o 300,000,000 300,503,910
— 1.00% 3/31/2017 . . oo 175,000,000 175,661,378
— 1.50% 7/3172016 . . oo 100,000,000 100,091,310
TOTAL U.S. TREASURIES (Cost $4,885,602,698) .................. $ 4,880,085,194
TOTAL BONDS & DEBENTURES (Cost $5,857,784,531) ........... § 5,900,863,941
PUT OPTIONS PURCHASED — 0.1%
JPY Put-Strike $95; expires 03/24/22; $194,350,000%*
(Barclays Capital Counterparty)
(Cost $14,624,837) o .o v it $194,350,000 § 16,183,525
TOTAL INVESTMENT SECURITIES — 98.9%
(Cost $14,749,437,411) oottt $16,069,637,815
SHORT-TERM INVESTMENTS — 0.4%
State Street Bank Repurchase Agreement — 0.03% 7/1/2016
(Dated 06/30/2016, repurchase price of $70,385,059,
collateralized by $67,650,000 principal amount U.S. Treasury
Note — 2.125% 2025, fair value $71,793,563) ..................... 70,385,000 70,385,000

TOTAL SHORT-TERM INVESTMENTS (Cost $70,385,000)

TOTAL INVESTMENTS — 99.3% (Cost $14,819,822,411) ..
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FPA CRESCENT FUND

PORTFOLIO OF INVESTMENTS (Continued)
June 30, 2016

(Unaudited)
Fair

SECURITIES SOLD SHORT Shares Value
COMMON STOCKS SOLD SHORT — (3.9)%
WW Grainger, InC. ... ...t (96,049) § (21,827,135)
Yahoo Japan Corporation (Japan) . ............ ... iriiiinenon... (7,121,600) (31,579,723)
Pennsylvania Real Estate Investment Trust .......................... (600,700) (12,885,015)
Pitney Bowes, Inc. ........ .. .. .. . (401,000) (7,137,800)
Ventas, INC. .. ..o (61,800) (4,500,276)
Tencent Holdings, Ltd. (China) ........... ... .. ... .. ... . vo... (23,897,100) (548,191,558)
Care Capital Properties, Inc. . ........ .. ... . i (15,450) (404,945)
TOTAL COMMON STOCKS SOLD SHORT

(Proceeds $469,587,246) . .. ...\ $ (626,526,452)
Other Assets and Liabilities, net —4.6% . .......... ... ... ... 748,325,102
NETASSETS —100.0% . .. ... oo e $16,261,821,465

Non-income producing security.
§ Affiliated Security.

**  Restricted securities. These restricted securities constituted 3.80% of total net assets at June 30, 2016, most
of which are considered liquid by the Adviser. These securities are not registered and may not be sold to the
public. There are legal and/or contractual restrictions on resale. The Fund does not have the right to demand
that such securities be registered. The values of these securities are determined by valuations provided by
pricing services, brokers, dealers, market makers, or in good faith under policies adopted by authority of the
Fund’s Board of Trustees.

17 These securities have been valued in good faith under policies adopted by authority of the Board of Trustee
in accordance with the Fund’s fair value procedures. These securities constituted 1.84% of total net assets at
June 30, 2016.

@  Variable/Floating Rate Security — Interest rate changes on these instruments are based on changes in a
designated base rate. The rates shown are those in effect on June 30, 2016.

@@ Step Coupon — Coupon rate increases in increments to maturity. Rate disclosed is as of June 30, 2016.
As permitted by U.S. Securities and Exchange Commission regulations, “Other” Common Stocks include holdings
in their first year of acquisition that have not previously been publicly disclosed.
See notes to financial statements.
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FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS — RESTRICTED SECURITIES

June 30, 2016

(Unaudited)
Fair
Acquisition Fair Value as a %

Issuer Date(s) Cost Value of Net Assets
Bombardier, Inc. 09/25/2015, 09/28/2015,

09/29/2015, 12/10/2015,

12/11/2015, 12/21/2015,

01/07/2016, 01/21/2016,

01/29/2016, 02/01/2016,

02/02/2016, 02/08/2016

02/16/2016 $ 58,190,692 $ 71,479,450 0.44%
Bombardier, Inc. 08/19/2015, 08/20/2015,

08/24/2015 21,931,518 27,496,840 0.17%
Bombardier, Inc. 09/28/2015,09/29/2015,

01/05/2016, 02/01/2016 20,798,655 25,251,570 0.15%
Bombardier, Inc. 09/28/2015, 12/28/2015,

01/29/2016 9,843,000 11,937,000 0.07%
Bombardier, Inc. 09/28/2015, 09/29/2015,

01/20/2016, 02/03/2016,

02/16/2016 8,504,562 10,896,200 0.07%
Bombardier, Inc. 08/19/2015 3,816,540 4,721,745 0.03%
Bombardier, Inc. 11/10/2015, 12/01/2015 4,087,750 4,582,000 0.03%
California Resources Corporation

2nd Lien 01/07/2015, 01/12/2015,

01/15/2015, 08/28/2015 36,124,329 25,293,125 0.16%
Glencore Finance Canada, Ltd. 09/28/2015, 01/21/2016,

02/03/2016 14,590,912 19,841,250 0.12%
Glencore Finance Canada, Ltd. 09/28/2015 7,405,450 9,627,085 0.06%
Glencore Finance Canada, Ltd. 09/28/2015 6,726,583 8,427,000 0.05%
Glencore Finance Canada, Ltd. 09/28/2015 5,015,235 6,472,000 0.04%
Glencore Funding LLC 09/28/2015, 09/29/2015 18,518,180 22,677,500 0.14%
Glencore Funding LLC 09/28/2015, 01/13/2016 12,167,790 16,561,500 0.10%
Glencore Funding LLC 09/28/2015, 01/20/2016 8,467,500 11,092,000 0.07%
Lenta, Ltd. GDR 10/21/2015 57,892,477 58,707,864 0.36%
RELP 10 11/19/2014, 12/31/2014,

02/03/2015, 03/03/2015,
03/25/2015, 04/16/2015,
05/01/2015, 05/15/2015,
06/16/2015, 06/18/2015,
07/01/2015, 07/16/2015,
07/28/2015, 08/15/2015,
09/03/2015, 09/15/2015,
10/05/2015, 10/16/2015,
11/06/2015, 11/15/2015,
11/27/2015, 12/15/2015,
12/31/2015, 01/15/2016,
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Issuer

FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS — RESTRICTED SECURITIES

June 30, 2016
(Unaudited)

Acquisition
Date(s)

Cost

Fair
Value

Fair
Value as a %
of Net Assets

RELP 11

RELP 4

RELP 7

RELP 8

RELP 9

02/15/2016, 02/15/2016,
02/23/2016, 03/15/2016,
03/22/2016, 04/12/2016,
04/15/2016, 05/09/2016,
05/15/2016, 05/31/2016,
06/15/2016

08/03/2015, 10/01/2015,
11/01/2015, 12/01/2015,
01/01/2016, 02/01/2016,
03/01/2016

12/19/2013, 05/16/2014,
06/13/2014, 07/14/2014,
08/14/2014, 09/12/2014,
10/13/2014, 11/12/2014,
12/11/2014

07/03/2014, 08/11/2014,
09/08/2014, 10/06/2014,
11/05/2014, 12/08/2014,
01/12/2015, 02/05/2015,
03/10/2015, 04/08/2015
10/16/2014, 12/01/2014,
01/07/2015, 02/02/2015,
03/02/2015, 04/02/2015,
05/01/2015, 06/01/2015,
07/01/2015, 07/10/2015
07/28/2015, 08/01/2015,
09/01/2015, 09/03/2015,
09/30/2015, 10/01/2015,
10/26/2015, 11/01/2015,
12/01/2015, 01/01/2016,
02/01/2016, 02/03/2016,
03/01/2016, 03/23/2016,
04/01/2016, 05/01/2016
06/01/2016

01/28/2015, 02/25/2015,
03/27/2015, 04/28/2015,
05/27/2015, 06/26/2015,
07/29/2015, 08/27/2015,
09/29/2015, 10/28/2015,
11/25/2015, 12/29/2015,
01/27/2016, 02/25/2016,
03/29/2016
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$ 9,878,175 § 9,878,175

17,034,026

4,189,885

4,366,796

5,965,084

10,320,000

17,034,026

4,189,885

4,366,796

5,965,084

10,320,000

0.06%

0.10%

0.03%

0.03%

0.04%

0.06%



FPA CRESCENT FUND
PORTFOLIO OF INVESTMENTS — RESTRICTED SECURITIES

June 30, 2016

(Unaudited)
Fair
Acquisition Fair Value as a %

Issuer Date(s) Cost Value of Net Assets
Ship Loan Participation 12/22/2014 $ 55,699,191 § 55,699,191 0.34%
Ship Loan Participation II 09/08/2015 18,800,000 18,800,000  0.12%
Stanwich Mortgage Loan Trust

Series 2011-1 A 05/11/2011, 10/03/2013 6,178,580 6,180,515 0.04%
Stanwich Mortgage Loan Trust

Series 2010-2 A 05/21/2010 5,317,002 4,985,413 0.03%
Stanwich Mortgage Loan Trust

Series 2012-4 A 05/10/2012 4,397,917 4,555,763 0.03%
Stanwich Mortgage Loan Trust

Series 2011-2 A 06/10/2011 3,662,380 3,664,374  0.02%
Stanwich Mortgage Loan Trust

Series 2010-4 A 08/04/2010 3,011,226 3,266,391 0.02%
Stanwich Mortgage Loan Trust

Series 2010-3 A 06/02/2010 2,786,061 2,915,339 0.02%
Stanwich Mortgage Loan Trust

Series 2012-2 A 02/10/2012 2,533,762 2,796,724  0.02%
Stanwich Mortgage Loan Trust

Series 2010-1 A 04/22/2010 691,167 666,568 0.00%
Stanwich Mortgage Loan Trust

Series 2009-2 A 11/30/2009, 01/21/2010 611,509 662,188 0.00%
Sunset Mortgage Loan Co. LLC

2014-NPL1 A 08/21/2014, 08/28/2015 41,528,590 41,384,106  0.25%
Sunset Mortgage Loan Co. LLC

2015-NPL1 A 10/02/2015 38,787,615 38,900,090  0.24%
Nexeo Solutions, Inc. (Founders

Shares) 6/9/2016 13,179,863 9,548,120  0.06%
WLRS Fund I LLC 6/9/2016 8,505,315 6,734,353 0.04%
Walter Investment Management

Corporation 5/12/2016, 6/9/2016,

6/15/2016, 6/20/2016,
6/21/2016 30,943,396 _ 30,347,701 0.19%

TOTAL RESTRICTED SECURITIES $582,468,713 $617,924,931 3.80%

See notes to financial statements.
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FPA CRESCENT FUND

STATEMENT OF ASSETS AND LIABILITIES
June 30, 2016
(Unaudited)

ASSETS
Investment securities — at fair value (identified cost $13,417,362,307)
Investments in affiliates at value (cost $1,332,075,104) . ... ... ... ..
Short-term investments — at amortized cost (maturities 60 days or less)
Cash ..
Deposits for securities sold short
Receivable for:

Investment securities sold .. ... .. .
Dividends and interest . . . . ... ..ot
Capital Stock sold . ... ..o
Unrealized gain on forward foreign currency contracts

Total @SSetS . . oo

LIABILITIES
Payable for:
Securities sold short, at market value (proceeds $469,587,246) . ....................
Capital Stock repurchased . . ... ... .
Investment securities purchased
Advisory fees
Accrued expenses and other liabilities

Total liabilities

NET ASSETS

SUMMARY OF SHAREHOLDERS’ EQUITY
Capital Stock — no par value; unlimited authorized
shares; 522,588,326 outstanding shares
Undistributed net realized gain
Undistributed net investment income
Unrealized appreciation of investments

NET ASSETS

NET ASSET VALUE
Offering and redemption price pershare .. ............ .. .. .. . i,

See notes to financial statements.
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$14,955,937,475

1,113,700,340
70,385,000
518
649,315,759

132,458,074
41,534,535
4,710,498
2,078,740

16,970,120,939

626,526,452
33,337,690
30,943,396
13,598,366

3,893,570

708,299,474

$14,592,376,722
455,857,986
16,034,233

1,197,552,524

&+
[\

31.1




FPA CRESCENT FUND

STATEMENT OF OPERATIONS
For the Six Months Ended June 30, 2016
(Unaudited)

INVESTMENT INCOME

Dividends (net of foreign taxes withheld of $2,192,045) .................. ... ....
Interest . . .o

Total investment INCOME . . . . ..ottt e e e

EXPENSES

AdVISOTY f00S . ..ottt
Short sale dividend eXpense .. .............itiir i
Transfer agent fees and eXpenses . ............. it
Administrative Services fees .. ........ .
Custodian fees . . ... ...
Professional fees . ....... ... .
Reports to shareholders . . ....... ... .
Trustee fees and eXPenSes . . . ..ottt
Filing fees ... ..o
Legal fees . ..o
Audit and tax services feeS . .. ...
Other . .o

TOtal EXPENSES . v vttt e
NEE EXPENSES - . o vt ottt ettt e e e e e e e
Net INVeStMENt INCOME . . . ..ttt ettt et e ettt e e e et

NET REALIZED AND UNREALIZED GAIN (LOSS)
Net realized gain (loss) on:

INVeStMENtS . . . .. o
Investment securities sold short .. ......... .. . .. . .
Foreign currency transactions . . ... ...t e ettt et

Net change in unrealized appreciation (depreciation) of:

INVestments . . ... ..o
Investment securities sold short . ....... ... .. .. ..
Translation of foreign currency denominated amounts . ........................

Net realized and unrealized loss . ......... ... . .. . i

NET DECREASE IN NET ASSETS RESULTING FROM OPERATIONS ........

See notes to financial statements.
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$ 98,225,279
66,683,397

_

164,908,676

83,906,519
2,746,077
3,596,272

455,964
416,507
409,632
320,592
111,194
71,091
71,050
42,811

150,181
92,297,890

92,297,890
72,610,786

310,686,509
35,921,215
(3,653,832)

(338,895,609)
(96,074,910)
1,298,166

90,718,461)
$ (18.107,675)



FPA CRESCENT FUND
STATEMENTS OF CHANGES IN NET ASSETS

Six Months
Ended
June 30, 2016 Year Ended
(Unaudited) December 31, 2015

INCREASE (DECREASE) IN NET ASSETS

Operations:
Net investment INCOME . .. ... oottt $ 72,610,786 $ 104,183,149
Netrealized gain . ........... .. i 342,953,892 1,092,702,105
Net change in unrealized depreciation ...................... (433,672,353) (1,604,582,792)
Net decrease in net assets resulting from operations . . . . ... (18,107,675) (407,697,538)

Distributions to shareholders from:

Net Investment INCOME . . ..o — (174,473,519)
Net realized capital gains . ............. ... .. ... .......... — (920,345,451)
Total distributions . ............ ... ... — (1,094,818,970)

Capital Stock transactions:
Proceeds from Capital Stocksold . ......................... 1,186,060,071 3,699,309,179
Proceeds from shares issued to shareholders upon

reinvestment of dividends and distributions . ................ — 953,708,643
Cost of Capital Stock repurchased ......................... (3,025,968,490)* (5,014,500,133)*
Net decrease from Capital Stock transactions ............ (1,839,889,374) (361,482,311)
Total change innetassets . . ............. ..., (1,858,016,094) (1,863,998,819)
NET ASSETS
Beginning of period . ........ ... .. .. 18,119,837,559 19,983,836,378
Endofperiod ........ .. ... .. . .. . . ... $16,261,821,465 $18,119,837,559
CHANGE IN CAPITAL STOCK OUTSTANDING
Shares of Capital Stocksold .............................. 39,181,122 111,132,546
Shares issued to shareholders upon reinvestment of
dividends and distributions . .. ........... .. .. ... . . ... ... 619 30,821,683
Shares of Capital Stock repurchased ....................... (100,066,687) (150,701,016)
Change in Capital Stock outstanding . .................. (60,884.,946) (8,746.787)

* Net of redemption fees of $7,744,524 and $1,973,970 for the period ended June 30, 2016 and year ended
December 31, 2015, respectively.

See notes to financial statements.
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FPA CRESCENT FUND

FINANCIAL HIGHLIGHTS
Selected Data for Each Share of Capital Stock Outstanding Throughout Each Period
Six
Months Nine
Ended Months Year
June 30, Ended Ended
2016 Year Ended December 31, December 31, March 31,
(unaudited) 2015 2014 2013 2012 2011 2011
Per share operating
performance:
Net asset value at
beginning of
period ......... $31.06 $33.74 $32.96 $29.29 $26.78 $27.98 $25.88
Income from
investment
operations:
Net investment
income* . ..... $ 0.13 $ 0.18 $ 025 $ 0.14 $ 0.12 $ 0.20 $ 031
Net realized and
unrealized gain
(loss) on
investment
securities .. ... (0.08) (0.89) 1.94 6.02 2.63 (0.58) 2.75
Total from
investment
operations .. ... $ 0.05 $(0.71) $ 2.19 $ 6.16 $ 2.75 $(0.38) $ 3.06
Less distributions:
Dividends from
net investment
income ....... — $(0.31) $(0.31) $(0.21) $(0.12) $(0.31) $(0.32)
Distributions
from net
realized capital
gains ........ — (1.66) (1.10) (2.28) (0.12) (0.51) (0.64)
Total
distributions . . .. — $(1.97) $(1.41) $ (2.49) $(0.24) $(0.82) $ (0.96)
Redemption
fees ........... 0.01 0.00%* 0.00** 0.00%** 0.00** 0.00%** 0.00%*
Net asset value
at end of
period ......... $31.12 $31.06 $33.74 $32.96 $29.29 $26.78 $27.98
Total investment
return ......... 0.19% (2.06)% 6.64% 21.95% 10.33% (1.36)% 12.22%
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FPA CRESCENT FUND
FINANCIAL HIGHLIGHTS (Continued)

Selected Data for Each Share of Capital Stock OQutstanding Throughout Each Period

Six
Months Nine
Ended Months Year
June 30, Ended Ended
2016 Year Ended December 31, December 31, March 31,
(unaudited) 2015 2014 2013 2012 2011 2011

Ratios/supplemental

data:
Net assets, end

of period

(in $000%) ..... $16,261,821 $18,119,838 $19,983,836 $15,903,874 $9,916,697 $7,478,531 $6,032,766
Ratio of expenses

to average net

assets ......... 1.10%% 1.11%% 1.20%% 1.23%% 1.26%%  1.25%%t 1.28%%
Ratio of net

investment

income (loss)

to average

net assets ...... 0.87%T 0.53% 0.45% 0.34% 0.62% 0.89%7 0.87%
Portfolio turnover

rate ........... 22%7 48% 31% 22% 26% 32%% 20%

*  Per share amount is based on average shares outstanding.
** Rounds to less than $0.01 per share.
+ Annualized.

1 For the periods ended June 30, 2016, December 31, 2015, December 31, 2014, December 31, 2013, December 31,
2012, December 31, 2011, March 31, 2011, the expense ratio includes short sale dividend expense equal to 0.03%,
0.02%, 0.05%, 0.09%, 0.10%, 0.07%7, and 0.12% of average net assets, respectively.
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FPA CRESCENT FUND

NOTES TO FINANCIAL STATEMENTS
June 30, 2016
(Unaudited)

NOTE 1 — Significant Accounting Policies

FPA Crescent Fund (the “Fund”), a series of the FPA Funds Trust, is registered under the Investment Company
Act of 1940 as an open-end, diversified, management investment company. The Fund’s investment objective is to
seek to generate equity-like returns over the long-term, take less risk than the market and avoid permanent
impairment of capital. The Fund qualifies as an investment company pursuant to Financial Accounting Standard
Board (FASB) Accounting Standards Codification (ASC) No. 946, Financial Services — Investment Companies.
The following is a summary of significant accounting policies consistently followed by the Fund in the preparation
of'its financial statements.

A. Security Valuation

The Fund’s investments are reported at fair value as defined by accounting principles generally accepted
in the United States of America, (“U.S. GAAP”). The Fund generally determines its net asset value as of
approximately 4:00 p.m. New York time each day the New York Stock Exchange is open. Further discussion
of valuation methods, inputs and classifications can be found under Disclosure of Fair Value Measurements.

B. Securities Transactions and Related Investment Income

Securities transactions are accounted for on the date the securities are purchased or sold. Dividend
income and distributions to shareholders are recorded on the ex-dividend date. Interest income and expenses
are recorded on an accrual basis. The books and records of the Fund are maintained in U.S. dollars as follows:
(1) the foreign currency market value of investment securities, and other assets and liabilities stated in foreign
currencies, are translated using the daily spot rate; and (2) purchases, sales, income and expenses are translated
at the rate of exchange prevailing on the respective dates of such transactions. The resultant exchange gains
and losses are included in net realized or net unrealized gain (loss) in the statement of operations. A detailed
listing of outstanding currency transactions is included in the Portfolio of Investments, in Investment Securities
in the Statement of Assets and Liabilities and in Disclosure of Fair Value Measurements.

C. Use of Estimates

The preparation of the financial statements in accordance with U.S. GAAP requires management to
make estimates and assumptions that affect the amounts reported. Actual results could differ from those
estimates.

NOTE 2 — Risk Considerations
Investing in the Fund may involve certain risks including, but not limited to, those described below.

Market Risk: Because the values of the Fund’s investments will fluctuate with market conditions, so will the
value of your investment in the Fund. You could lose money on your investment in the Fund or the Fund could
underperform other investments.

Common Stocks and Other Securities (Long): The prices of common stocks and other securities held by the
Fund may decline in response to certain events taking place around the world, including; those directly involving
companies whose securities are owned by the Fund; conditions affecting the general economy; overall market
changes; local, regional or global political, social or economic instability; and currency, interest rate and
commodity price fluctuations.

Common Stocks and Other Securities (Short): The prices of common stocks and other securities sold short
rise between the date of the short sale and the date on which the Fund replaces the borrowed security. In addition,
the Fund repays the person that lent it the security for any interest or dividends that may have accrued.
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FPA CRESCENT FUND

NOTES TO FINANCIAL STATEMENTS (Continued)
June 30, 2016
(Unaudited)

Interest Rate Risk: The values of, and the income generated by, most debt securities held by the Fund may
be affected by changing interest rates and by changes in the effective maturities and credit rating of these securities.
For example, the value of debt securities in the Fund’s portfolio generally will decline when interest rates rise
and increase when interest rates fall. In addition, falling interest rates may cause an issuer to redeem, call or
refinance a security before its stated maturity, which may result in the Fund having to reinvest the proceeds in
lower yielding securities.

Credit Risk: The values of any of the Fund’s investments may also decline in response to events affecting the
issuer or its credit rating. The lower rated debt securities in which the Fund may invest are considered speculative
and are generally subject to greater volatility and risk of loss than investment grade securities, particularly in
deteriorating economic conditions. The Fund invests a significant portion of its assets in securities of issuers that
hold mortgage-and asset-backed securities and direct investments in securities backed by commercial and
residential mortgage loans and other financial assets. The value and related income of these securities is sensitive
to changes in economic conditions, including delinquencies and/or defaults. Though the Fund has not been
adversely impacted, continuing shifts in the market’s perception of credit quality on securities backed by
commercial and residential mortgage loans and other financial assets may result in increased volatility of market
price and periods of illiquidity that can negatively impact the valuation of certain securities held by the Fund.

Repurchase Agreements: Repurchase agreements permit the Fund to maintain liquidity and earn income
over periods of time as short as overnight. Repurchase agreements held by the Fund are fully collateralized by
U.S. Government securities, or securities issued by U.S. Government agencies, or securities that are within the
three highest credit categories assigned by established rating agencies (Aaa, Aa, or A by Moody’s or AAA, AA
or A by Standard & Poor’s) or, if not rated by Moody’s or Standard & Poor’s, are of equivalent investment quality
as determined by the Adviser. Such collateral is in the possession of the Fund’s custodian. The collateral is
evaluated daily to ensure its market value equals or exceeds the current market value of the repurchase agreements
including accrued interest. In the event of default on the obligation to repurchase, the Fund has the right to
liquidate the collateral and apply the proceeds in satisfaction of the obligation.

The Fund may enter into repurchase agreements, under the terms of a Master Repurchase Agreement
(“MRA”). The MRA permits the Fund, under certain circumstances including an event of default (such as
bankruptcy or insolvency), to offset payables and/or receivables under the MRA with collateral held and/or posted
to the counterparty and create one single net payment due to or from the Fund. However, bankruptcy or insolvency
laws of a particular jurisdiction may impose restrictions on or prohibitions against such a right of offset in the
event of a MRA counterparty’s bankruptcy or insolvency. Pursuant to the terms of the MRA, the Fund receives
securities as collateral with a market value in excess of the repurchase price to be received by the Fund upon the
maturity of the repurchase transaction. Upon a bankruptcy or insolvency of the MRA counterparty, the Fund
recognizes a liability with respect to such excess collateral to reflect the Fund’s obligation under bankruptcy law
to return the excess to the counterparty. Repurchase agreements outstanding at the end of the period are listed in
the Fund’s Portfolio of Investments.

NOTE 3 — Purchases and Sales of Investment Securities

Cost of purchases of investment securities (excluding short-term investments) aggregated $1,693,469,724
for the period ended June 30, 2016. The proceeds and cost of securities sold resulting in net realized gains of
$310,686,509 aggregated $4,934,100,146 and $4,623,413,637, respectively, for the period ended June 30, 2016.
Realized gains or losses are based on the specific identification method.
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NOTE 4 — Federal Income Tax

No provision for federal income tax is required because the Fund has elected to be taxed as a “regulated
investment company” under the Internal Revenue Code (the “Code”) and intends to maintain this qualification
and to distribute each year to its shareholders, in accordance with the minimum distribution requirements of the
Code, its taxable net investment income and taxable net realized gains on investments.

The cost of investment securities held at June 30, 2016, was $14,752,906,342 for federal income tax purposes.
Gross unrealized appreciation and depreciation for all investments (excluding short-term investments) at June 30,
2016, for federal income tax purposes was $1,970,058,654 and $653,327,181, respectively resulting in net
unrealized appreciation of $1,316,731,473. As of and during the period ended June 30, 2016, the Fund did not
have any liability for unrecognized tax benefits. The Fund recognizes interest and penalties, if any, related to
unrecognized tax benefits as income tax expense in the Statement of Operations. During the year, the Fund did
not incur any interest or penalties. The Fund is not subject to examination by U.S. federal tax authorities for years
ended on or before December 31, 2012 or by state tax authorities for years ended on or before December 31,
2011.

NOTE 5 — Advisory Fees and Other Affiliated Transactions

Pursuant to an Investment Advisory Agreement (the “Agreement”), advisory fees were paid by the Fund to
First Pacific Advisors, LLC (the “Adviser”). Under the terms of this Agreement, the Fund pays the Adviser a
monthly fee calculated at the annual rate of 1.00% of the Fund’s average daily net assets.

For the period ended June 30, 2016, the Fund paid aggregate fees and expenses of $111,194 to all Trustees
who are not affiliated persons of the Adviser. Certain officers of the Fund are also officers of the Adviser.

NOTE 6 — Securities Sold Short

The Fund maintains cash deposits and segregates marketable securities in amounts equal to the current
market value of the securities sold short or the market value of the securities at the time they were sold short,
whichever is greater. Possible losses from short sales may be unlimited, whereas losses from purchases cannot
exceed the total amount invested. The dividends on securities sold short are reflected as short sale dividend
expense.

NOTE 7 — Redemption Fees

A redemption fee of 2% applies to redemptions within 90 days of purchase. For the period ended June 30,
2016, the Fund collected $7,744,524 in redemption fees. The impact of these fees is less than $0.01 per share.

NOTE 8 — Disclosure of Fair Value Measurements

The Fund uses the following methods and inputs to establish the fair value of its assets and liabilities. Use of
particular methods and inputs may vary over time based on availability and relevance as market and economic
conditions evolve.

Equity securities are generally valued each day at the official closing price of, or the last reported sale price
on, the exchange or market on which such securities principally are traded, as of the close of business on that day.
If there have been no sales that day, equity securities are generally valued at the last available bid price. Securities
that are unlisted and fixed-income and convertible securities listed on a national securities exchange for which
the over-the-counter (“OTC”’) market more accurately reflects the securities’ value in the judgment of the Fund’s
officers, are valued at the most recent bid price. Events occurring after the close of trading on non-U.S. exchanges
may result in adjustments to the valuation of foreign securities to reflect their fair value as of the close of regular
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trading on the NYSE. The Fund may utilize an independent fair valuation service in adjusting the valuations of
foreign securities. However, most fixed income securities are generally valued at prices obtained from pricing
vendors and brokers. Vendors value such securities based on one or more of the following inputs: transactions,
bids, offers quotations from dealers and trading systems, spreads and other relationships observed in the markets
among comparable securities, benchmarks, underlying equity of the issuer, and proprietary pricing models such
as cash flows, financial or collateral performance and other reference data (includes prepayments, defaults,
collateral, credit enhancements, and interest rate volatility). Currency forwards are valued at the closing currency
exchange rate which is not materially different from the forward rate. Short-term corporate notes with maturities
of 60 days or less at the time of purchase are valued at amortized cost.

Securities for which representative market quotations are not readily available or are considered unreliable
by the Adviser are valued as determined in good faith under procedures adopted by the authority of the Fund’s
Board of Trustees. Various inputs may be reviewed in order to make a good faith determination of a security’s
value. These inputs include, but are not limited to, the type and cost of the security; contractual or legal restrictions
on resale of the security; relevant financial or business developments of the issuer; actively traded similar or
related securities; conversion or exchange rights on the security; related corporate actions; significant events
occurring after the close of trading in the security; and changes in overall market conditions. Investments in
limited partnerships are valued, as a practical expedient, utilizing the net asset valuations provided by the
underlying limited partnerships in a manner consistent with U.S. GAAP for investment companies. The Fund
applies the practical expedient to its investments in limited partnerships on an investment-by-investment basis,
and consistently with the Fund’s entire position in a particular investment, unless it is probable that the Fund will
sell a portion of an investment at an amount different from the net asset valuation. Investments in limited
partnerships are included in Level 3 of the fair value hierarchy based on the limited rights of withdrawal by the
Fund as specified in the respective agreements. Fair valuations and valuations of investments that are not actively
trading involve judgment and may differ materially from valuations of investments that would have been used
had greater market activity occurred.

The Fund classifies its assets based on three valuation methodologies. Level 1 values are based on quoted
market prices in active markets for identical assets. Level 2 values are based on significant observable market
inputs, such as quoted prices for similar assets and quoted prices in inactive markets or other market observable
inputs as noted above including spreads, cash flows, financial performance, prepayments, defaults, collateral,
credit enhancements, and interest rate volatility. Level 3 values are based on significant unobservable inputs that
reflect the Fund’s determination of assumptions that market participants might reasonably use in valuing the
assets. These assumptions consider inputs such as proprietary pricing models, cash flows, prepayments, defaults,
and collateral. The valuation levels are not necessarily an indication of the risk associated with investing in those
securities. The following table presents the valuation levels of the Fund’s investments as of June 30, 2016: (see
Portfolio of Investments for industry categories):

Investments Level 1 Level 2 Level 3 Total
Common Stocks
Infrastructure Software $1,206,539,818 — — $ 1,206,539,818
Aircraft & Parts 730,421,108 $ 230,789,358 — 961,210,466
Diversified Banks 801,397,804 — — 801,397,804
Investment Companies 309,105,557 233,800,222 — 542,905,779
Base Metals 448,481,043 58,634,923 — 507,115,966
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Investments

Common Stocks
Insurance Brokers
Entertainment Content
P&C Insurance
Internet Media
Communications Equipment
Semiconductor Devices
Commercial Finance
Electrical Components
Consumer Finance
Electrical Power Equipment
Advertising & Marketing
Household Products
Life Science Equipment
Containers & Packaging
Specialty Chemicals
Integrated Oils
Food & Drug Stores
Oil & Gas Services & Equipment
Reinsurance
Institutional Brokerage
Exploration & Production
Casinos & Gaming
Marine Shipping
Other Common Stocks

Limited Partnerships

Preferred Stock
Integrated Oils

Residential Mortgage-Backed Securities
Non-Agency Collateralized

Mortgage Obligation

Asset-Backed Securities
Asset-Backed Securities
Other

Corporate Bonds & Notes

Corporate Bank Debt

Convertible Bonds

U.S. Treasuries

Short-Term Investment

June 30, 2016

(Unaudited)

Level 1 Level 2 Level 3 Total
$ 505,178,919 — — $ 505,178,919
— $ 499,134,249 — 499,134,249
496,165,321 — — 496,165,321
483,994,690 — — 483,994,690
443,083,196 — — 443,083,196
377,447,142 — — 377,447,142
376,897,370 — — 376,897,370
312,332,877 — — 312,332,877
291,299,845 — — 291,299,845
265,168,317 — — 265,168,317
— 228,081,634 — 228,081,634
89,865,878 122,022,115 — 211,887,993
209,201,563 — — 209,201,563
169,467,436 — — 169,467,436
168,419,739 — — 168,419,739
— 145,118,864 — 145,118,864
— 80,948,670 $ 58,707,864 139,656,534
132,521,710 — — 132,521,710
99,043,659 — — 99,043,659
93,859,304 — — 93,859,304
46,888,002 — — 46,888,002
— 45,820,938 — 45,820,938
— — 31,208,493 31,208,493
277,932,667 — — 277,932,667
6,734,353 — 53,261,610 59,995,963
— 23,614,091 — 23,614,091
— 80,284,196 29,693,275 109,977,471
— — 51,753,966 51,753,966
— — 74,499,191 74,499,191
— 709,697,046 — 709,697,046
— 30,347,701 — 30,347,701
— 44,503,372 — 44,503,372
—  4,880,085,194 — 4,880,085,194
— 70,385,000 — 70,385,000
$8,341,447,318 $7,483,267,573  $299,124,399 $16,123,839,290
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Investments Level 1 Level 2 Level 3 Total
Currency Options (currency risk) — $ 16,183,525 — 8§ 16,183,525
Forward Foreign Currency Contracts

(currency risk)

Receivable — 2,078,740 — 2,078,740

— § 18,262,265 — § 18,262,265

Common Stock Sold Short § (46,755,171) § (579,771,281) — § (626,526,452)

The following table summarizes the Fund’s Level 3 investment securities and related transactions during the

period ended June 30, 2016:

Net

Change in

Unrealized
Appreciation
(Depreciation)

Beginning Ending related to
Value at Net Realized Gross Value at Investments
December 31, and Unrealized Transfers June 30, held at
Investments 2015 Gains (Losses)* Purchases (Sales) In (Out) 2016 June 30, 2016
Common Stocks—

Long $119,540,537  $(30,357,780) $ 733,600 $ 89,916,357 $(30,357,781)
Limited Partnership 52,251,188 1,316,689 $ 306,267 53,261,610 1,316,689
Residential

Mortgage-Backed

Securities Non-Agency

Collateralized

Mortgage Obligation — (120,758) 193 2,063,164 $ 31,877,004 29,693,275 (120,758)
Asset-Backed Securities 74,766,913 5,579,867 30,821,255 2,228 441 51,753,966
Other Asset-Backed

Securities 115,114,763 8,966,809 (31,648,763) 74,499,191

$361,673,401  $(29,161,849) $6,313,660 $42,157,495 $

2,456,682 $299,124,399  $(29,161,850)

* Net realized and unrealized gains (losses) are included in the related amounts in the statement

Level 3 Valuation Process: Investments classified within Level 3 of the

of operations.

fair value hierarchy are valued by the

Adviser in good faith under procedures adopted by authority of the Fund’s Board of Trustees. The Adviser
employs various methods to determine fair valuations including regular review of key inputs and assumptions,
and review of related market activity, if any. However, there are generally no observable trade activities in these
securities. The Adviser reports to the Board of Trustees at their regularly scheduled quarterly meetings, or more
often if warranted. The report includes a summary of the results of the process, the key inputs and assumptions
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noted, and any changes to the inputs and assumptions used. When appropriate, the Adviser will recommend
changes to the procedures and process employed. The value determined for an investment using the fair value
procedures may differ significantly from the value realized upon the sale of such investment. Transfers of
investments between different levels of the fair value hierarchy are recorded at market value as of the end of the
reporting period. There were no transfers between Levels 1, 2, or 3 during the period ended June 30, 2016. The
following table summarizes the quantitative inputs and assumptions used for items categorized as items
categorized as Level 3 of the fair value hierarchy as of June 30, 2016:

Fair Value at Unobservable
Financial Assets June 30, 2016 Valuation Technique(s) Inputs Price/Range
Common Stocks — Long $58,707,364 Restricted Assets* N/A $7.20
$31,208,493 NAV adjusted to Fair Value** N/A $27.23
Limited Partnerships $40,442,850 NAV as Practical Expedient*** N/A $115.55
$12,818,760 NAV as Practical Expedient*** N/A $106.82
Residential
Mortgage-Backed
Non-Agency CMO $29,693,275 Methods of Comparables/Consensus Pricing**** Quotes/Prices $41.94-$69.92
Discount 0.0%-18.9% (0.2%)
Asset-Backed Securities $51,753,966 Most Recent Capitlization (Funding)***** Private Financing $100.00
Asset-Backed
Securities — Other $74,499,191 Most Recent Capitlization (Funding)***** Private Financing $100.00

The fair value of the investment is measured on the basis of the quoted price for an otherwise identical unrestricted instrument that trades in
a public market, adjusted to reflect the effect of the restriction.

woE The NAV provided by the administrator of the LLC is reported at depreciated cost. To adjust to fair value, the Fund obtains independent
appraisals of the underlying fixed assets and adjusts the NAV based on the difference between the two values.

**%*  No adjustments were made to the NAV provided by the administrator of the Limited Partnerships. Adjustments to the NAV would be
considered if the practical expedient NAV was not as of Fund’s measurement date; it was probable that the Limited Partnerships would be
sold at a value materially different than the reported expedient NAV; or it was determined in accordance with the Fund’s valuation procedures
that the Limited Partnerships are not being reported at fair value.

***%*  The Pricing Model technique for Level 3 securities involves preparing a proprietary broker price opinion (BPO) model using valuation
information provided by the loan servicer based on local market resources and sales trends published by the National Association of Realtors,
and a broker, and then applying an appropriate discount to that valuation. The discount reflects market conditions such as lack of liquidity of
the investment, the costs associated with foreclosure and liquidation, the historical performance of the loan pool and the characteristics of
the remaining loans including whether or not the loans are performing.

*#*3x%% The significant unobservable inputs used in the fair value measurement of the Fund’s Private Investment shares are based on its most recent
funding. If the financial condition of the underlying assets were to deteriorate, or if the market comparables were to fall, the value of this
investment would be lower.

Forward foreign currency contracts: Forward foreign currency contracts are agreements to exchange one
currency for another at a future date and at a specified price. The Funds’ transactions in forward foreign currency
contracts are limited to transaction and portfolio hedging. The contractual amounts of forward foreign currency
contracts do not necessarily represent the amounts potentially subject to risk. The measurement of the risks
associated with these instruments is meaningful only when all related and offsetting transactions are considered
and could exceed the net unrealized value shown in the tables below. Risks arise from the possible inability of
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counterparties to meet the terms of their contracts and from movements in currency values. Forward foreign
currency contracts are valued daily at the foreign exchange rates as of the close of the New York Stock Exchange.
Unrealized gain or loss on the contracts as measured by the difference between the forward foreign exchange
rates at the dates of entry into the contracts and the foreign exchange rates at the end of the period is included in
the Statement of Assets and Liabilities under the caption “Forward Foreign Currency Contracts.” Realized gains
and losses and the net change in unrealized appreciation (depreciation) on forward foreign currency contracts for
the year are included in the Statement of Operations under the caption “Forward Foreign Currency Contracts.”
During the period ended June 30, 2016 the proceeds from forward foreign currency contracts opened for the
Fund were $266,701,397 and the contracts closed or settled was $266,701,397.

At June 30, 2016 the Fund, held forward foreign currency contracts, which are considered derivative
instruments, each of whose counterparty is Barclays Capital, as follows:

Local
Contract Settlement Valuation at Unrealized
Foreign Currency Sold Amount Date June 30, 2016 Appreciation
EUR 118,300,000 9/23/2016 $131,665,916 $2,078,740

NOTE 9 — Collateral Requirements

For derivatives traded under an ISDA Master Agreement, the collateral requirements are typically calculated
by netting the mark to market amount for each transaction under such agreement and comparing that amount to
the value of any collateral currently pledged by a Fund and the counterparty. Cash collateral that has been pledged
to cover obligations of a Fund and cash collateral received from the counterparty, if any, is reported separately on
the Statement of Assets and Liabilities as cash pledged as collateral and cash received as collateral, respectively.
Non-cash collateral pledged by a Fund, if any, is noted in the Portfolio of Investments. Generally, the amount of
collateral due from or to a party is delivered to/pledged by the Fund on the next business day. Typically, the Fund
and counterparties are not permitted to sell, repledge or use the collateral they receive. To the extent amounts due
to the Fund from its counterparties are not fully collateralized, contractually or otherwise, the Fund bears the risk
of loss from counterparty non-performance. The Fund attempts to mitigate counterparty risk by entering into
agreements only with counterparties that it believes have the financial resources to honor their obligations and
by monitoring the financial stability of those counterparties.

For financial reporting purposes, the Fund does not offset derivative assets and derivative liabilities that are
subject to netting arrangements in the Statement of Assets and Liabilities.

FASB Accounting Standards Update No. 2011-11, Disclosures about Offsetting Assets and Liabilities requires
disclosures to make financial statements that are prepared under U.S. GAAP more comparable to those prepared
under International Financial Reporting Standards. Under this guidance the Fund discloses both gross and net
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information about instruments and transactions eligible for offset such as instruments and transactions subject to
an agreement similar to a master netting arrangement. In addition, the Fund discloses collateral received and
posted in connection with master netting agreements or similar arrangements. The following table presents the
Fund’s OTC derivative assets and master repurchase agreements by counterparty net of amounts available for
offset under an ISDA Master agreement or similar agreements and net of the related collateral received or pledged
by the Fund as of June 30, 2016:

Assets
Gross Assets (Liabilities)
in the Statement of Collateral Available Net Amount
Counterparty Assets and Liabilities Received for Offset of Assets*
State Street Bank
and Trust Company:
Repurchase
Agreement $70,385,000 $70,385,000%** — —
Barclays Capital:
Forward foreign
currency contracts
Receivable $ 2,078,740 — — $ 2,078,740
Put Option Purchased $16,183,525 — — $16,183,525

* Represents the net amount receivable (payable) from the counterparty in the event of default.

** Collateral with a value of $71,793,563 has been received in connection with a master repurchase agreement. Excess of collateral received from
the individual master repurchase agreement is not shown for financial reporting purposes.

NOTE 10 — Commitments
At June 30, 2016, the Fund was liable for the following unfunded commitments:

Unfunded
Security Commitment
RELP-8 — 10% 2017 $ 4,655,350
RELP-10 —9.5% 2017 3,697,825
RELP-11 — 10% 2018 16,198,974

$24,552,149
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NOTE 11 — Affiliated Investments

A company is considered an affiliate of a fund under the Investment Company Act of 1940 if the Fund’s
holdings in that company represent 5% or more of the outstanding voting shares of that company. Further details
on such holdings and related transactions during the period ended June 30, 2016, appear below:

Change in
Dividend  Unrealized Realized
Income  Appreciation  Gains

Shares at Shares at Earned  (Depreciation) (Losses)  Fair Value at
Beginning of June 30, June 30, June 30, June 30, June 30,
Year Additions Reductions 2016 2016 2016 2016 2016

CIT Group, Inc. 5,310,100 6,501,162 — 11,811,262 — $(18,768,127) — $ 376,897,370
Esterline Technologies Corporation 2,765,260 98,611 — 2,863,871 — (51,579,454) — 177,674,557
Meggitt plc 42,460,160 — 42,460,160 — (3,644,139) — 230,789,358
Nexeo Solutions, Inc. — — 17,691,717 — 3,639,627 — 158,871,619
Owens-Illinois, Inc. 9,409,630 — — 9,409,630 — 5,551,682 — 169,467,436

— $(64,800,411) — $1,113,700,340
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RESULTS OF SPECIAL MEETING

Results of the Special Meeting of Shareholders:

A Special Meeting of Sharcholders was held on May 9, 2016 in Los Angeles, California. The voting result
for the proposal considered at the Special Meeting of Shareholders is as follows:

Election of Trustees. The shareholders of the Fund elected J. Richard Atwood, Mark L. Lipson, Alfred E.
Osborne, Jr., A. Robert Pisano, Patrick B. Purcell, Steven T. Romick and Allan M. Rudnick to serve on the Board
of Trustees.

FPA Funds Trust Total Shares Voted For: Total Shares Withheld:
J. Richard Atwood 485,616,724 5,431,638
Mark L. Lipson 485,638,320 5,410,042
Alfred E. Osborne, Jr. 485,403,700 5,644,662
A. Robert Pisano 485,178,431 5,869,931
Patrick B. Purcell 485,299,871 5,748,491
Steven T. Romick 476,934,266 14,114,096
Allan M. Rudnick 485,396,502 5,651,860
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Fund Expenses

Mutual fund shareholders generally incur two
types of costs: (1) transaction costs, and (2) ongoing
costs, including advisory and administrative fees;
shareholder service fees; and other Fund expenses. The
Example is intended to help you understand your
ongoing costs (in dollars) of investing in the Fund and
to compare these costs with the ongoing costs of
investing in other mutual funds. The Example is based
on an investment of $1,000 invested at the beginning
of the year and held for the entire year.

Actual Expenses

The information in the table under the heading
“Actual Performance” provides information about
actual account values and actual expenses. You may
use the information in this column, together with the
amount you invested, to estimate the expenses that you
paid over the period. Simply divide your account value
by $1,000 (for example, an $8,600 account value
divided by $1,000 = 8.6), then multiply the result by
the number in the first column in the row entitled
“Expenses Paid During Period” to estimate the
expenses you paid on your account during this period.

Hypothetical Example for Comparison Purposes

The information in the table under the heading
“Hypothetical Performance (5% return before
expenses)” provides information about hypothetical
account values and hypothetical expenses based on the
Fund’s actual expense ratio and an assumed rate of
return of 5% per year before expenses, which is not
the Fund’s actual return. The hypothetical account
values and expenses may not be used to estimate the
actual ending account balance or expenses you paid
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for the period. You may use this information to
compare the ongoing costs of investing in the Fund
and other funds. To do so, compare this 5%
hypothetical example with the 5% hypothetical
examples that appear in the sharcholder reports of
other funds.

Please note that the expenses shown in the table
are meant to highlight your ongoing costs only and do
not reflect any transactional costs. Therefore, the
information under the heading “Hypothetical
Performance (5% return before expenses)” is useful in
comparing ongoing costs only, and will not help you
determine the relative total costs of owning different
funds. In addition, if these transactional costs were
included, your costs would have been higher. Even
though the Fund does not charge transaction fees, if
you purchase shares through a broker, the broker may
charge you a fee. You should evaluate other mutual
funds’ transaction fees and any applicable broker fees
to assess the total cost of ownership for comparison
purposes.

Hypothetical
Performance
(5% return
Actual before
Performance expenses)

Beginning Account Value

December 31, 2015 $1,000.00  $1,000.00
Ending Account Value

June 30, 2016 $1,001.90  $1,019.39
Expenses Paid During

Period* § 548 § 552

* Expenses are equal to the Fund’s annualized expense ratio of 1.10%,
multiplied by the average account value over the period and prorated
for the six-months ended June 30, 2016 (182/366 days).



Name and
Year of Birth

Allan M. Rudnick — 19407

Mark L. Lipson — 1949}

Alfred E. Osborne, Jr. — 1944+

A. Robert Pisano — 19431

Patrick B. Purcell — 1943+

J. Richard Atwood — 1960

Steven Romick — 1963

Mark Landecker — 1977

Brian Selmo — 1979

Leora R. Weiner — 1970

FPA CRESCENT FUND
DIRECTOR AND OFFICER INFORMATION

Position(s)
With Fund
Years Served

Trustee and
Chairman*
Years Served: 5

Trustee*
Years Served: <1

Trustee*
Years Served: 13

Trustee*
Years Served: 3

Trustee*
Years Served: 9

Trustee* and
President
Years Served: 13

Trustee,* Vice
President &
Portfolio Manager
Years Served: 22

Vice President &
Portfolio Manager
Years Served: 3

Vice President &
Portfolio Manager
Years Served: 3

Chief Compliance
Officer
Years Served: 2

(unaudited)
Portfolios in
Principal Occupation(s) Fund Complex Other
During the Past S Years Overseen Directorships

Private Investor. Formerly, Co-Founder, Chief 7

Executive Officer, Chairman and Chief

Investment Officer of Kayne Anderson

Rudnick Investment Management from 1989

to 2007.

Consultant. ML2Advisors, LLC. Former 7

member of the Management Committee and

Western Region Head at Bessemer Trust

Company from 2007 to 2014.

Senior Associate Dean of the John E. 7 Wedbush, Inc.,

Anderson School of Management at UCLA. Nuverra
Environmental
Solutions, Inc., and
Kaiser Aluminun,
Inc.

Consultant. Formerly President and Chief 7 Entertainment

Operating Officer of the Motion Picture Partners, Resources

Association of America, Inc. from 2005 to Global Professionals

2011 and The Motion
Picture and
Television Fund

Retired. Formerly Executive Vice President, 7 The Motion Picture

Chief Financial and Administrative Officer of and Television Fund

Paramount Pictures from 1983 to 1998.

Managing Partner of the Adviser. 7

Managing Partner of the Adviser. 2

Partner of the Adviser (since 2013). Formerly
Managing Director (2013) and Senior Vice
President (2009 to 2012) of the Adviser.

Partner of the Adviser (since 2013). Formerly
Managing Director (2013) and Vice President
(2008 to 2012) of the Adviser.

Managing Director, General Counsel and
Chief Compliance Officer of the Adviser since
2014. Formerly Managing Director, General
Counsel and Chief Compliance Officer of
Tradewinds Global Investors, LLC from 2008
to 2014.

36



FPA CRESCENT FUND
DIRECTOR AND OFFICER INFORMATION (Continued)

(unaudited)
Position(s) Portfolios in
Name and With Fund Principal Occupation(s) Fund Complex Other
Year of Birth Years Served During the Past S Years Overseen Directorships
E. Lake Setzler — 1967 Treasurer Senior Vice President and Controller of the
Years Served: 9 Adviser.
Francine S. Hayes — 1967 Secretary Vice President and Senior Counsel of State

Years Served: 1 Street Bank and Trust Company

* Trustees serve until their resignation, removal or retirement.
T Audit Committee member
The Statement of Additional Information includes additional information about the Directors and is available, without charge, upon request by

calling (800) 982-4372.
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FPA CRESCENT FUND

INVESTMENT ADVISER

First Pacific Advisors, LLC
11601 Wilshire Boulevard, Suite 1200
Los Angeles, CA 90025

TRANSFER & SHAREHOLDER
SERVICE AGENT

UMB Fund Services, Inc.
PO. Box 2175

Milwaukee, WI 53201-2175
or

235 West Galena Street
Milwaukee, WI 53212-3948

(800) 638-3060

CUSTODIAN AND ADMINISTRATOR

State Street Bank and Trust Company
Boston, Massachusetts

TICKER SYMBOL: FPACX
CUSIP: 302541759

This report has been prepared for the information of shareholders of FPA CRESCENT FUND, and is not
authorized for distribution to prospective investors unless preceded or accompanied by an effective prospectus.

The Fund’s complete proxy voting record for the 12 months ended June 30, 2016 is available without charge,

(Unaudited)

DISTRIBUTOR

UMB Distribution Services, LLC
235 West Galena Street
Milwaukee, Wisconsin 53212-3948

LEGAL COUNSEL

Dechert LLP
San Francisco, California

INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Deloitte & Touche LLP
Los Angeles, California

upon request by calling (800) 982-4372 and on the SEC’s website at www.sec.gov.

The Fund’s schedule of portfolio holdings, filed the first and third quarter of the Fund’s fiscal year on Form N-Q
with the SEC, is available on the SEC’s website at www.sec.gov. Form N-Q is available at the SEC’s Public
Reference Room in Washington, D.C., and information on the operations of the Public Reference Room may be
obtained by calling (202) 551-8090. To obtain Form N-Q from the Fund, shareholders can call (800) 982-4372.

Additional information about the Fund is available online at www.fpafunds.com. This information includes,
among other things, holdings, top sectors, and performance, and is updated on or about the 15" business day

after the end of each quarter.



