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FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 16, 2015 RESUBM‘T

Please give original

CSG |
COURTNEY submission date as file

SUBJECT: EAGLE GROWTH AND INCOME OPPORTUNITIES FUND
Ref. Number: W15000041639

We have received your document for EAGLE GROWTH AND INCOME

OPPORTUNITIES FUND and the authorization to debit your account in the
amount of $350.00. However, the document has not been filed and is being

returned for the following:
SIGNATURES OF THE TRUSTEES MUST BE ORIGINAL; CANNOT BE
CONFORMED SIGNATURES.,

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Terri J Schroeder
Regulatory Specialist || Letter Number: 315A00012547
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A ﬁ AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE

TO FILE OR QUALIFY
Eagle Growth and Income Opportunities Fund

A Delaware Statutory TRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to
Common Law Declarations of Trust, the undersigned, the Chairman of the

Board of Trustees of Eagle Growth and Income pportunities Fund .a

(Name of Trust)
Trust hereby affirms in order to file or quahfy

Eagle G(rov}tef? and Income Opportunities Fund in the State of F]on da— mn
(Name of Trust) s _‘4.’,_

Delaware Statutory

1. Two or more persons are named in the Trust.

o 100 Wall St. 11th Eloor, New York, NY
2. The principal address is

The re ered a nt and street address_in the State of Florida is:
Corporatl ervice ompany, 1201 Hays Street

Tallahassee, Fl. 32301

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust
at the place designated in this affidavit, I hereby accept the appointment as
registered agent and agree to act in this capacity.

(\ W Courtney Williams
—Asst-Vice-President

{Signature of Registered Agent)

5. I certify that the attached is a true and correct copy of the Declaration of
Trust under which the associ t10n proTses to conduct its business in

Flonda. \ \v’\g
1)

NOTARY Chgi‘rman of the Board of Trusiees (9 /” //5

ANDREA B. SCHANKER
Notary Public, State of New York

a II‘»Io (2506114283 Filing Fee: $350.00
e ion Braunols County 1 {9 Certified Copy: $ 8.75 (optional)

Commission Expiras Aug. 9
CR2E063(3/00)
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AGREEMENT AND DECLARATION OF TRUST
of
Eagle Growth and Income Opportunities Fund

THIS AGREEMENT AND DECLARATION OF TRUST is made as of the date set forth
below by the Trustees named hereunder for the purpose of forming a Delaware statutory trust in
accordance with the provisions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing, the Trustees do hereby declare that the
Trustee or any successor Trustees will hold IN TRUST all cash, securities, and other assetls
which the Trust now possesses or may hereafter acquire from time to time in any manner and
manage and dispose of the same upon the following terms and conditions for the benefit of the
Trust as hereinafter set forth.

ARTICLE I
Name and Definitions

Section 1, Name. This Trust shall be known as “Eagle Growth and Income
Opportunities Fund,” and the Trustees shall conduct the business of the Trust under that name or
any other name or names as they may from time to time determine. Any name change shal
become effective upon the execution by a majority of the then Trustees of an instrument setting
forth the new namc and the filing of a certificate of amendment pursuant to Section 3810(b} of
the Delaware Statutory Trust Act (as defined below), Any such instrument shall not require the
approval of the Shareholders, but shail have the status of an amendment to this Declaration.

Section 2. Definitions. Whenever used herein, unless otherwise required by the
context or specifically provided: e
1o

(a) “Administrator” means a party furnishing services to the Trust pursuant to any
administration contract described in Article IV, Section 8(a) hereof’, _v

(b) “Affiliated Person” shall have the meaning given such term in the 1940"Ac-‘_l. on

(¢}  “Assignment” shall have the meaning given such term in the 1940 Act..; ' X%
RS I,
(dy  “By-Laws” shall mean the By-Laws of the Trust as amended from tlme ;to 1(II‘I:‘IE
which By-Laws are expressly herein incorporated by reference as part of thes} gévemmg
instrument” within the meaning of the Delaware Act;

(e) “Certificate of Trust” means the certificate of trust filed by the initial Trustee of
this Trust on April 22, 2013, in the Office of the Secretary of State of the State of Delaware in
accordance with the Delaware Act, as it may be amended or restated from time to time;

(H “Code™ means the Internal Revenue Code of 1986 (or any successor statute), as
amended from time to time, and the rules and regulations thereunder, as adopted or amended
from time 10 time;
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{g)  “Commission” shall-have the meaning given such term in the 1940 Act;

(h) “Continuing Trustee™ shall mean any member of the Board of Trustees who either
(a) has been a member of the Board of Trustees for a period of at least thirty-six months (or since
the commencement of the Trust's operation, if less than thirty-six months) or (b) was nominated
to serve as a member of the Board of Trustees by a majority of the Continuing Trustees then
members of the Board of Trustees;

(1) “Declaration” or *Declaration of Trust” mean this Agreement and Declaration of
Trust, as amended, supplemented or amended and restated from time to time;

(j)‘ “Delaware Statutory Trust Act” or “Delaware Act” mean the Delaware Statutory
Trust Act, 12 Del. C. §§ 3801 et seq., as amended from time to time;

(k) “Delaware General Corporation Law™ means the Delaware General Corporation
Law, 8 Del. C. § 100, et seq., as amended from time to time;

1)) “Fundamental Policies™ shall mean the investment policies and restrictions as set
forth from time to time in any Prospectus or contained in any current Registration Statement on
Form N-2 of the Trust filed with the Commission and designated as fundamental policies therein,
as they may be amended from time to time in accordance with the requirements of the 1940 Act;

(m) “Interested Person™ shall have the meaning given it in Section 2(a){(19) of the
1940 Act; '
() “Adviser” means a party furnishing services to the Trust pursuant to any

investment advisory contract described in Article [V, Section 8(a) hereof;,

(o) “Majority Shareholder Vote” shall mean a vote of “a majority of the oulstandmg
voting securities” (as such term is defined in the 1940 Act) of the Trust with each class and SEI'IBSs
of Shares voting together as a single class, except to the extent otherwise required by the' | 94{)
Act or this Declaration with respect to any one or more classes or series of Shares, in which casg
the applicable proportion of such classes or series of Shares voting as a separate class or, senes,

as the case may be, also will be required; \ o
e

p) “Net Asset Value” means the net asset value of each Oulslandmg' Sh@j
determined as provided in Article VI, Section 1 hereof;,

(q) 1940 Act” means the Investment Company Act of 1940, as amendé{ii from ijrn']e
1o time, and the rules and regulations thereunder. as adopted or amended from time to time;

{r) “Qutstanding Shares™ means Shares shown in the books of the Trust or its transfer
agent as then-outstanding;

(s) “Person” means and includes natural persons, corporations, partnerships, limited
partnerships. separate accounts, statutory trusts and foreign statulory trusts, trusts. limited
liability companies, associations, joint ventures, estates, custodians, nominees and any other
individual or entity, whether or not a lepal entity, in its own or any representative capacity, and

2.
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governments and agencies and political subdivisions thereof, in each case whether domestic or
foreign;

(1) “Principal Sharcholder”™ means any corporation, person, entity, or group within
the meaning of Rule 13d-5 under the Securities Exchange Act of 1934, as amended (the
“Exchange Act™), which is the beneficial owner, directly or indirectly, of more than five percent
(5%) of the outstanding shares of the Trust and includes any “affiliate™ or “associate,” as those
terms are defined in Rule 12b-2 under the Exchange Act, of a Principal Shareholder. For
purposes of determining whether a corporation, person, entity or group is a Principal
Sharecholder, in addition to the Shares which the corporation, person, entity, or group beneficially
owns directly, any corporation, person, entity, or group shall be deemed to be the bencficial
owner of any Shares of the Trust (1) which it has the right to acquire pursuant to any agreement
or upon exercise of conversion rights or warrants, or otherwise, or (2) which are beneficially
owned, directly or indirectly, including Shares deemed owned through application of clause (1)
above, by any other corporation, person, entity, or group with which it or its “affiliate” or
“associate” has any agreement, arrangement, or understanding for the purpose of acquiring,
holding, voting, or disposing of Shares of the Trust, or which is its “affiliate” or “associate.” as
so defined. Calculation of the outstanding shares of the Trust shall not include shares’deemed

owned through application of clause (1) above. b ; :'":"7?
{u)  “Principal Underwriter” shall have the meaning given such term in the'{§40 Aci‘."-
v) "Proqpec[us shall mean the Prospectus and Statement of Additional lnformallqn

of the Trust, if any, as in effect from time to time under the Securitics Act. ’f
{w)  “Securities Act” shall mean the Securities Act of 1933, as amended. <0

{x)  “Shareholder” means a record owner of Outstanding Shares; s
{¥) “Shares” shall mean the transferable units of beneficial interest into which the
beneficial interest in the Trust shall be divided from time to time and includes fractions of Shares
as well as whole Shares. In addition, Shares also means any preferred shares or preferred units
of beneficial interest which may be issued from time to time, as described herein. All references
to Shares shall be deemed to be Shares of any or all series or classes as the context may require;

(2) “Trust” means the Delaware statutory trust established under the Delaware Act by
this Declaration of Trust and the filing of the Certificate of Trust in the Office of the Secretary of
State of the State of Delaware;

(aa) Trust Property” means any and all property, real or personal, tangible or
intangible, which is from time to time owned or held by or for the account of the Trust;

(bb) “Trustees™ means the “Person™ or “Persons™ who have signed this Declaration of
Trust and all other Persons who may from time to time be duly elected or appointed and have
quatified to serve as Trustees in accordance with the provisions hereof, in each case so long as
such Person shall continue in office in accordance with the terms of this Declaration of Trust,
and reference herein to a Trustee or the Trustees shall refer to such Person or Persons in his or
her or their capacity as Trustees hereunder.

-3-



ARTICLE 11
Purpose of Trust

The purpose of the Trust is to conduct, operate and carry on the business of a management
investment company registered under the 1940 Act. In furtherance of the foregoing, it shall be
the purpose of the Trust to do everything necessary, suitable, convenient or proper for the
conduct, promotion and attainment of any businesses and purposes which at any time may be
incidental or may appear conducive or expedient for the accomplishment of the business of a
management investment company registered under the 1940 Act and which may be engaged in
or carried on by a trust organized under the Delaware Act, and in connection therewith the Trust
shall have the power and authority to engage in the foregoing and may exercise all of the powers
conferred by the laws of the Stale of Delaware upon a Delaware statutory trust.

ARTICLE 11
Shares of Beneficial Interest

Section 1. Beneficial Interest

The beneficial interest in the Trust shall be divided into an unlimited number of transferable
shares of beneficial interest, par value $0.001 per share. All Shares issued in accordance with
the terms hereof, including, without limitation, Shares issued in connection with a dividend in
Shares or a split of Shares, shall be fully paid and nonassessable when the consideration

determined by the Trustees (if any) therefor shall have been received by the Trust. Lo -’:-3
Section 2. Other Securities s r 5

“ .

The Trustees may, subject to the Fundamental Policies and the requirements of the 1940 Agt,
authorize and issue such other securities of the Trust as they determine to be necessary: des1rab]e
or appropriate, having such terms, rights, preferences, privileges, limitations and restncuons}as
the Trustees see fit, including preferred interests, debt securities or other senior secunues Taithe
exient that the Trustees authorize and issue preferred shares of any class or serles  they are
hereby authorized and empowered to amend or supplement this Declaration as they ‘deem
necessary or appropriate in the furtherance of, or related to, the issuance of such preferred shares,
including to comply with the requirements of the 1940 Act or requirements imposed by the
rating agencies or other Persons, all without the approval of Shareholders. Any such suppiement
or amendment shail be filed as is necessary. In addition, any such supplement or amendment
may set forth the powers, preferences and special privileges of such preferred shares and any
such supplement or amendment shall operate either as additions to or modifications of the
powers. preferences and special privileges of any such preferred shares under this Declaration.
To the extent the provisions set forth in such supplement or amendment conflict with the
provisions of this Declaration with respect to any such rights, powers and privileges of the
preferred shares, such amendment or supplement shall control. Except as contemplated by the
immediately preceding sentence, this Declaration shall control as to the Trust generally and the
powers, preferences and special privileges of the other Shareholders of the Trust. The Trustees
are also authorized 1o take such actions and retain such persons as they see fit to offer and selil
such securities.
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Section 3. Transfer of Shares

Except as otherwise provided by the Trustees, Shares shall be transferable on the records of the
Trust only by the record holder thereof or by its agent thereto duly authorized in writing, upon
delivery to the Trustees or a transfer agent of the Trust of a duly executed instrument of transfer,
together with such evidence of the genuineness of each such execution and authorization and of
other matters (including compliance with any securities laws and contractual restrictions) as may
reasonably be required. Upon such delivery the transfer shall be recorded on the applicable
register of the Trust. Until such record is made, the Shareholder of record shall be deemed to be
the holder of such Shares for all purposes hereof and neither the Trustees nor any transfer agent
or registrar nor any officer, employee or agent of the Trust shall be affected by any notice of the
proposed transfer.

Any person becoming entitled to any Shares in consequence of the death, bankruptcy, or
incompetence of any Shareholder, or otherwise by operation of law, shall be recorded on the
applicable register of Shares as the holder of such Shares upon production of the proper evidence
thereof to the Trustees or a transfer agent of the Trust, but until such record is made, the
Shareholder of record shall be deemed to be the holder of such for all purposes hereof, and
neither the Trustees nor any transfer agent or registrar nor any officer or agent of the Trust shall
be affected by any notice of such death, bankruptcy or incompetence, or other operation of law,

Section 4. Register of Shares

A register shall be kept at the offices of the Trust or any transfer agent duly appointed by the
Trustees under the direction of the Trustees which shall contain the names and addresses of the
Shareholders and the number of Shares held by them respectively and a record of all transfers
thereof. Separate registers shall be established and maintained for each class or series of Shares.
Each such register shall be conclusive as to who are the holders of the Shares of the applicable
class or series of Shares and who shall be entitled to receive dividends or distributions or
otherwise to exercise or enjoy the rights of Shareholders. No Shareholder shall be entitled to

receive payment of any dividend or distribution, nor to have notice given to him as herein -

provided, until he has given his address to a transfer agent or such other officer or agent of the
Trustees as shall keep the register for entry thereon. It is not contemplated that certificates will
be issued for the Shares: however, the Trustees, in their discretion, may authorize the issuance of
share certificates and promulgate appropriate fees therefore and rules and regulations as to their
use, BT

Section 5. Transfer Agent and Registrar

The Trustees shall have power to employ a transfer agent or transfer agents, and a reglstrar_or
registrars, with respect to the Shares. The transier agent or transfer agents may keep the
applicable register and record therein, the original issues and transfers, if any, of the said Shar S.
Any such transfer agents and/or registrars shall perform the duties usually performed by lransfer
agents and registrars of certificates of stock in a corporation, as modified by the Trustees
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Section 6. Notices

Any and all notices to which any Shareholder hereunder may be entitled and any and all
communications shall be deemed duly served or given if mailed, postage prepaid, addressed to
any Sharcholder of record at his last known address as recorded on the applicable register of the
Trust.

Section 7. Status of Shares

The Shares shall be personal property giving only the rights in this Declaration specifically set
forth. The ownership of the Trust Property of every description and the right to conduct any
business herein before described are vested exclusively in the Trust, and the Sharcholders shall
have no interest therein other than the beneficial interest conferred by their Shares, and they shall
have no right to call for any partition or division of any property, profits, rights or interests of the
Trust nor can they be called upon to share or assume any losses of the Trust or suffer an
assessment of any kind by virtue of their ownership of Shares. The Shares shali not entitle the
holder 10 preference, preemplive, appraisal, conversion or exchange rights (excep! as specified in
Article 11l, Section 2 or as specified by the Trustees when creating the Shares, as in preferred
shares).

Section 8. Issuance of Shares

The Trustees, in their discretion, may from time to time without vote of the Shareholders issue
Shares including preferred shares that may have been established pursuant to Article 111, Section
2, in addition to the then issued and outstanding Shares and Shares held in the treasury, to such
party or parties and for such amount and type of consideration, including cash or property, at
such time or times, and on such terms as the Trustees may determine, and may in such manner
acquire other assets {(including the acquisition of assets subject to, and in connection with the
assumption of, liabilities) and businesses. The Trustees may from time to time divide or
combine the Shares into a greater or lesser number without thereby changing the proportionate
beneficial interest in such Shares. Issuances and redemptions of Shares may be made in whole
Shares and/or 1/1,000ths of a Share or multiples thereof as the Trustees may determine,

Section 9, Limitation of Personal Liability

No Shareholder shall be personally liable for the debts, liabilities, obligations and expenses
incurred by, contracted for, or otherwise existing with respect to, the Trust or any series or class
except by reason of their own acts or conduct. Neither the Trust nor the Trustees, nor any
officer, employee, or agent of the Trust shall have any power to bind personally any
Shareholders, nor, except as specifically provided herein, to call upon any Shareholder for the
payment of any sum of money or assessment whatsoever other than such as the Shareholder may
at any time personally agree to pay. Shareholders shall have the same limitation of personal
liability as is extended to shareholders of a private corporation for profit incorporated in the State
of Delaware. to the extent that such limitation of liability is greater than the limitation of liability
specifically provided in this Section.

(o]
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Section 10,  Derivative Actions

(a) No person, other than a Trustee, who is not a Shareholder shall be entitled to
bring any derivative action, suit or other proceeding on behalf of the Trust. No Shareholder may
maintain a derivative action on behalf of the Trust unless holders of at least ten percent (10%) of
the outstanding Shares join in the bringing of such action.

(b) In addition to the requirements set forth in Section 3816 of the Delaware Statutory
Trust Act, a Shareholder may bring a derivative action on behalf of the Trust only if the
following conditions are met:

(i) the Shareholder or Shareholders must make a pre-suit demand upon the
Trustees to bring the subject action unless an effort to cause the Trustees to bring such an
action is not likely to succeed; and a demand on the Trustees shall only be deemed not
likely to succeed and therefore excused if a majority of the Trustees, or a majority of any
committee established to consider the merits of such action, is composed of Trustees who
are not “independent trustees” (as that term is defined in the Delaware Act); and

(i) unless a demand is not required under clause (i} of this paragraph, the
Trustees must be afforded a reasonable amount of time to consider such Shareholder
request and to investigate the basis of such claim; and the Trustees shall be entitled to
retain counsel or other advisors in considering the merits of the request and may require
an undertaking by the Shareholders making such request to reimburse the Trust for the
expense of any such advisors in the event that the Trustees determine not to bring such
action.

Section 11.  Direct Actions

To the fullest extent permitied by Delaware law, the Shareholders’ right to bring direct actions
against the Trust and/or its Trustees is eliminated, except for a direct action to enforce an
individual Shareholder right to vote or a direct action to enforce an individual Shareho]der ]
rights under Sections 3805(¢) or 3819 of the Delaware Statutory Trust Act. To the extént suchna
right cannot be eliminated to this extent as a matter of Delaware law, then the conditions ; % -
required for the bringing of a derivative action pursuant to Section 10 of the Declaration” and i
Section 3816 of the Delaware Statutory Trust Act shall be equally applicable 1o brmgmg a dlrect
action. s

e
R

Section 12.  Indemnification of Shareholders . ‘-;"" 'gj

r

[

If any Shareholder or former Shareholder shall be held 1o be personally liable solely by reaﬁon ‘ot
a claim or demand relating to such Person being or having been a Shareholder, and not: becau_s,’e
of such Person’s acts or omissions, the Shareholder or former Shareholder (or such Person’s
heirs, executors, administrators, or other legal representatives or in the case of a corporation or
other entity, its corporate or other general successor) shall be entitled to be held harmless from
and indemnified against all Joss and expense arising from such claim or demand. The Trust may,
at its option, assume the defense of any such claim made against such Shareholder. The Trust
shall not be responsible for satisfying any obligation arising from such a claim that has been
settled by the Shareholder without the prior written notice to. and consent of, the Trust.
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Section 13.  Reports

The Trustees shall cause to be prepared at least annually and more frequently to the extent and in
the form required by law, regulation or any exchange on which Trust Shares are listed, a report
of operations containing a balance sheet and statement of income and undistributed income of
the Trust prepared in conformity with generally accepted accounting principles and an opinton of
an independent public accountant on such financial statements. Copies of such reports shall be
mailed to all Shareholders of record within the time required by the 1940 Act, and in any event
within a reasonable period preceding the meeting of Shareholders. The Trustees shall, in
addition, furnish to the Shareholders at least semi-annually fo the extent required by law, interim
reports containing an unaudited balance sheet of the Trust as of the end of such period and an
unaudited statement of income and surplus for the period from the beginning of the current fiscal
vear to the end of such period.

ARTICLE IV
Trustees

Section 1, Number and Qualification

Prior 1o the date when Shares are first sold pursuant to a public offering, there may be an initial
Trustee who shall be the signatory hereto. Thereafier, the number of Trustees shall be
determined by a written instrument signed by the sole initial Trustee or a majority of the Trustees
then in office, provided that the number of Trustees shall be no less than three. No reduction in
the number of Trustees shall have the effect of removing any Trustee from office prior to the
expiration of his term. An individual nominated as a Trustee shall not be under legal disability at
the time of nomination. Trustees need not own Shares and may succeed themselves n offices

111

Section 2. Term and Election

Prior to the date when Shares are first sold pursuant to a public offering, the Board of Trustees
shall be divided into three classes, designated class 1, class 11 and class i1l, and the. Board of
Trustees may from time to time alter the composition of these classes prior to the effeclweness of .
the initial Registration Staternent relating to the Shares under the Securities Act. Tbe Board of
Trustees shall continue 1o be divided into these three classes as long as the Board of Trus,tees
consists of at least three members. Each class shall consist, as nearly as may be p0531ble of one-
third of the total number of Trustees constituting the entire Board of Trustees. Within the limits
above specified, the number of the Trustees in each class shall be determined by resolution of the
Board of Trustees. The term of office of the {irst class shall expire on the date of the first annual
meeting of Shareholders or special meeting in lieu thereof following the effective date of the
Registration Statement relating to the Shares under the Securities Act. The term of office of the
second class shall expire on the date of the second annual meeting of Shareholders or special
meeting in lieu thereof following the effective date of the initial Registration Statement relating
to the Shares under the Securities Act. The term of office of the third class shall expire on the
date of the third annual meeting of Shareholders ar special meeting in lieu thereof following the
effective date of the initial Registration Statement relating to the Shares under the Securities
Act. Upon expiration of the term of office of each class as set forth above, the number of
Trustees in such class, as determined by the Board of Trustees, shall be elected for a term
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expiring on the date of the third annual meeting of Shareholders or special meeting in lieu
thereof following such expiration to succeed the Trustees whose terms ol office expire. After
expiration of the term of office specified for a Trustee, the Trustce shall serve for terms of three
years or until his or her successor is elected and qualifies. In the event that the Trustees
authorize and issue preferred shares of any class or series, the Trustees are hereby authorized and
empowered to amend or supplement this Declaration as they deem necessary or appropriate in
the furtherance of, or related to, the issuance of such preferred shares, including to modify the
structure or makeup of the classes of Trustees or to create a separate class of Trustees to
represent the holders of preferred shares, all without shareholder approval. The Trustees shall be
elected at an annual meeting of the Shareholders or special meeting in lieu thereof called for that
purpose, except as provided in Section 3 of this Article 1V, and each Trustee elected shall hold
office until his or her successor shall have been elected and shall have qualified. In the event
that the Trust does not hold an annual meeting of Shareholders pursvant to Article V, Section 1,
the Trustees are hereby authorized and empowered to amend or supplement this Declaration as
they deem necessary or appropriate to modify the class structure and terms of office of the
Trustees, all without shareholder approval. The term of office of a Trustee shall terminate and a
vacancy shall occur in the event of the death, resignation, retirement, removal, bankruptcy,
adjudicated incompetence or other incapacity to perform the duties of the office, or removal, of a
Trustee.

Scction 3. Resignation and Removal

Any of the Trustees may resign their trust (without need for prior or subsequent accounting) by
an instrument in writing signed by such Trustee and delivered or mailed o the Trusiees or the
Chairman. if any, the President or the Secretary and such resignation shall be effective upon such
delivery, or at a later date according to the terms of the instrument. Any of the Trusiees may be
removed {rom office only for “Cause” (as hereinafter defined) and only (i) by action of at least
seventy-five percent {(75%) of the outstanding Shares of the classes or series of Shares entitled to
vote for the election of such Trustee, or {ii) by written instrument, signed by at least seventy-five
percent {75%) of the remaining Trustees, specifying the date when such removal shall become
effective. “Cause™ for these purposes shall require willful misconduct, dishonesty or fraud on the
part of the Trustee in the conduct of his or her office or such Trustee being convicted of a felony.
Upon the resignation or removal of a Trustee, each such resigning or removed Trustee shall
execute and deliver such documents as the remaining Trustees shall require for the purpose of
conveying 10 the Trust or the remaining Trustees any Trust Property held in the name of such
resigning or removed Trustee. Upon the incapacity or death of any Trustee, such Trustee’s legal
representative shall execute and deliver on such Trustee’s behalf such documents as the
remaining Trustees shall require as provided in the preceding sentence. Except to the extent
expressly provided in a written agreement with the Trust, no Trustee resigning and no Trusiee
removed shall have any right 10 any compensation for any period following the effective date of
his resignation or removal, or any right to damages on account of a removal. A
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Section 4. Effect of Death, Resignation, ete. of a Trustee Do

The death, declination to serve, resignation, retirement, removal or incapacity of or_le.o} more
Trustees, or all of them, shall not operate to annul the Trust or to revoke any existj,r_ig:agenc’y
created pursuant to the terms of this Declaration of Trust. Whenever a vacancy in the Board pf
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Trustees shall occur, the remaining Trustees may fill such vacancy by appointing an individual
having the qualifications described in this Article by a written instrument signed by a majority of
the Trustees then in office or may leave such vacancy unfiiled or may reduce the number of
Trustees; provided the aggregate number of Trustees after such reduction shall not be less than
the minimum number required by Article 1V, Section 1 hereof, provided, further, that if the
Shareholders of any class or series of Shares are entitled separately to elect one or more Trustees,
a majority of the remaining Trustecs or the sole remaining Trustee elected by that class or series
may fill any vacancy among the number of Trustees elected by that class or series. Any Trustees
appointed to fill a vacancy shall serve for the remainder of the full term of class in which the
vacancy occwred and until a successor is elected and qualifies. Any vacancy created by an
increase in Trustees may be filled by the appointment of an individual having the qualifications
described in this Article made by a written instrument signed by a majority of the Trustees then
in office. No vacancy shall operate to annul this Declaration or to revoke any existing agency
created pursuant to the terms of this Declaration. Whenever a vacancy in the number of Trustees
shall occur, until such vacancy is filled as provided herein, the Trustees in office, regardless of
their number, shall have all the powers granted to the Trustees and shall discharge all the duties
imposed upon the Trustees by this Declaration. In the event of the death, declination,
resignation, retirement, removal, or incapacity of all the then Trustees within a short period of
time and without the opportunity for at least one Trustee being able to appoint additional
Trustees to replace those no longer serving, the Trust’s Adviser is empowered to appoint new
Trustees subject to the provisions of Section 16(a) of the 1940 Act.

Section 5. Powers and Duties

(a) General. Except to the extent modified by the terms of this Declaration of Trust,
the Trustees shall owe to the Trust and its Shareholders the same fiduciary duties (and only such
fiduciary dutics) as owed by directors of corporations to such corporations and their stockholders
under the Delaware General Corporation Law. The Trustees may perform such acts as in their
sole discretion are proper for conducting the business of the Trust. The enumeration of any
specific power herein shall not be construed as limiting the aforesaid power, Such powers of the
Trustees may be exercised without order of or resort to any court.

Subject to the provisions of this Declaration of Trust, the business of the Trust shalt be. managed
by the Trustees, and the Trustees shall have all powers necessary or convenient to carfy out that
responsibility, including the power to engage in securities transactions of all kinds on- behalf of
the Trust. Without limiting the foregoing, the Trustees may adopt By-Laws not inconsistent with
this Declaration of Trust providing for the management of the affairs of the Trust and may
amend and repeal such By-Laws to the extent that such By-Laws do not reserve that nghl to the
Shareholders; enlarge or reduce the number of Trustees; ¢lect and remove, with or without cause
such officers and appoint and terminate such agents as they consider appropriate; appomt fro?n
their own number and establish and terminate one or more committees, consisting oftwb‘or mg;le
Trustees, that may exercise the powers and authority of the Board of Trustees to the extent that
the Trusiees so determine; employ one or more custodians of the assets of the Trust and
authorize such custodians to employ sub-custodians and to deposit all or any part of such assets
in a system or systems for the central handling of securities or with a Federal Reserve Bank;
employ an Administrator for the Trust and authorize such Administrator to employ sub-
administrators; employ an Adviser 1o the Trust and authorize such Adviser to employ sub-
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advisers; retain a transfer agent or a shareholder servicing agent, or both; provide for the issuance
and distribution of Shares by the Trust directly or through one or more Principal Underwriters or
otherwise; redeem, repurchase and transfer Shares pursuant to applicable law; set record dates
for the determination of Shareholders with respect 1o various matters; declare and pay dividends
and distributions to Shareholders; and in general delegate such authority as they consider
desirable to any officer of the Trust, to any committee of the Trustees and to any agent or
employee of the Trust or 1o any such Adviser, Administrator, sub-adviser, sub-administrator,
custodian, transfer agent, or Principal Underwriter. Any determination as to what is in the
interests of the Trust made by the Trustees in good faith shall be conclusive. In construing the
provisions of this Declaration of Trust, the presumption shall be in favor of a grant of power to
the Trustees. Unless otherwise specified herein or in the By-Laws or required by law, any action
by the Trustees shall be deemed effective if approved or taken by: (1)} a majority of the Trustees
present at a meeting of Trustees at which a quorum of Trustees is present, within or without the
State of Delaware; or (2) by the written consent of a majority of the Trustees then in office,
subject to any conditions, requirements, or restrictions contained in the By-Laws.

(b) Legal Title. Legal title to all of the Trust Property shall at all times be vested in
the Trust as a separate legal entity, except that the Trustees may cause legal title to any Trust
Property to be held by, or in the name of one or more of the Trustees acting for and on behalf of
the Trust, or in the name of any person as nominee acting for and on behalf of the Trust. No
Shareholder shall be deemed to have a severable ownership interest in any individual asset of the
Trust, or any right of partition or possession thereof, but each Shareholder shall have, except as
otherwise provided for herein, a proportionate undivided beneficial interest in the Trust. The
Trust, or at the determination of the Trustees, one or more of the Trustees or a nominee acting for
and on behalf of the Trust, shall be deemed to hold legal title and beneficial ownership of any
income eamed on securities of the Trust issued by any business entities formed, organized, or
existing under the laws of any jurisdiction, including the laws of any foreign country.

In the event that title to any part of the Trust Property is vested in one or more Trustees, the right,
title and interest of the Trustees in the Trust Property shall vest automatically in each person who
may hereafter become a Trustee upon his due election and qualification. Upon the resi ignation,
removal, death or incapacity of a Trustee he shall automatically cease to have any right,- tntle "o
interest in any of the Trust Property, and Ihe ng,ht title and interest of such Truslee in the Trusl

vesting and cessation of title shall be effective whether or not conveyancing docul:nenls have
~7 AN

been executed and delivered. T

{c) Without limiting the foregoing, the Trustees shall have the power and authormo
cause the Trust (or to act on behalf of the Trust): W

-

L

Tohon
(1) To invest and reinvest cash and other property, to hold cash or offer
property uninvested, and to subscribe for, invest in, reinvest in, purchase or otherwise
acquire, own, hold, pledge, sell, assign, transfer, exchange, distribute, write opticns on,
lend or otherwise deal in or dispose of or enter into contracts for the future acquisition or
delivery of securities and other instruments and property of every nature and kind,
including, without limitation, shares or interests in open-end or closed-end investment

companies or other pooled investment vehicles, common and preferred stocks, warrants
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and rights to purchase securities, all types of bonds, debentures, stocks, negotiable or
non-negotiable instruments, loans, obligations, participations, other evidences of
indebtedness, certificates of deposit or indebtedness, commercial papers, repurchase
agreements, bankers’ acceptances, derivative instruments, and other securities or
properties of any kind, issued, created, guaranteed, or sponsored by any and all Persons,
including without limitation, states, territories, and possessions of the United States and
the District of Columbia and any political subdivision, agency, or instrumentality thereof,
and foreign government or any political subdivision of the United States Government or
any foreign government, or any international instrumentality, or by any bank or savings
institution, or by any corporation or organization organized under the laws of the United
States or of any state, territory, or possession thereof, or by any corporation or
organization organized under any foreign law, or engage in “when issved” or delayed
delivery transactions and in all types of financial instruments and hedging and risk
management transactions; change the investments of the assets of the Trust; and to
exercise any and all rights, powers, and privileges of ownership or interest in respect of
any and all such investments of every kind and description, including, without limitation,
the right to consent and otherwise act with respect thereto, with power to designate one or
more Persons to exercise any of said rights, powers, and privileges in respect of any of
said instruments;

(i1) To sell, exchange, lend, pledge, mortpage, hypothecate, lease, or write
options (including, options on futures contracts) with respect to or otherwise deal in any
property rights relating to any or all of the assets of the Trust;

(iii)  To vote or give assent, or exercise any rights of ownership, with respect to
stock or other securities or property and to execute and deliver proxies or powers of
attorney to such Person or Persons as the Trustees shall deem proper, granting to such
Person or Persons such power and discretion with relation to securities or properly as the
Trustees shall deem proper;

R ™.
3 -y

(iv)  To exercise powers and right of subscription or otherwise. wh]ch m "ANY e
manner arise out of ownership or securities; e

{v) To hold any security or property in any form, whetﬁéf <in biaarc-:r,é
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unregistered or other negotiable form, or in its own name or in the name ofa cuslodjm orf J']

sub-custodian or a nominee or nominees or otherwise;

(vi) To consent to or participate in any plan for the “reofgamzallon
consolidation or merger of any corporation or issuer of any security whiéh is hel in the
Trust; to consent to any contract, lease, mortgage, purchase or sale of property by such
corporation or issuer; and to pay calls or subscriptions with respect to any security held in
the Trust;

(vii) To join with other security holders in acting through a committee,
depositary, voting trustee or otherwise, and in that connection to deposit any security
with, or transfer any security to, any such committce, depositary or trustee, and to
delegate to them such power and authority with relation to any security (whether or not
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so deposited or transferred) as the Trustees shall deem proper, and to agree to pay, and fo
pay, such portion of the expenses and compensation of such committee, depositary or
trustee as the Trustees shall deem proper;

(vili) To compromise, arbitrate or otherwise adjust claims in favor of or against
the Trust or any matter in controversy, including, but not limited to, claims for taxes;

{ix)  To enter into joinl ventures, general or limited parinerships and any other
combinations or associations;

(x}  To borrow funds or other property in the name of the Trust exclusively for
Trust purposes and in connection therewith issue notes or other evidence of indebtedness
and to morigage and pledge the Trust Property or any part thereof to secure any or all of
such indebtedness;

(xi)  To endorse or guarantee the payment of any notes or other obligations of
any Person, to make contracts of guaranty or suretyship, or otherwise assume liability for
payment thereof, and to mortgage and pledge the Trust Property or any part thereof to
secure any of or all of such obligations;

(xii)  To purchase and pay for entirely out of Trust Property such insurance as
the Trustees may deem necessary or appropriate for the conduct of the business,
including, without limitation, insurance policies insuring the assets of'the Tryst or
payment of distributions and principal on its portfolio investments, and insurance jdlicies
insuring the Shareholders, Trustees, officers, employees, agents, Advis_c'r§, Pgincipal“"ﬂ"’!
Underwriters, or independent contractors of the Trust, individually against all:claims and.....
liabilities of every nature arising by rcason of holding, being or having héld any such:;"“"'
office or position, or by reason of any action alleged to have been taken or'quﬁined'ﬂy anyn,.«.-k.r...a
such Person as Trustee, officer, employee, agent, Adviser, Principal U_n‘dérwri_t;er, or
independent contractor, including any action taken or omitted that may bp:,q,gyerngi,ged 10t
constitute negligence, whether or not the Trust would have the power to:indemnify such
Person against liability; L 1

(xili} To adopt, establish and carry out pension, profit-sharing, share bonus,
share purchase, savings, thrift and other retirement, incentive and benefit plans and trusts,
including the purchasing of life insurance and annuity contracts as a means of providing
such retirement and other benefits, for any or all of the Trustees, officers, employees and
agents of the Trust;

(xiv) To operate as and carry out the business of an investment company, and
exercise all the powers necessary or appropriate to the conduct of such operations;

(xv) To enterinto contracts of any kind and description;

{xvi) To employ as custodian of any assets of the Trust one or more banks, trust
companies or companies that are members of a national securities exchange or such other
entities as the Commission may permit as custodians of the Trust, subject to any
conditions set forth in this Declaration of Trust or in the By-Laws;
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(xvii} To employ auditors, counsel or other agents of the Trust, subject lo any
conditions set forth in this Declaration of Trust or in the By-Laws;

(xviii) To interpret the investment policies, practices, or Himitations of the Trust
or any class;

{xix) To select brokers, dealers, futures commission merchants, banks or any
agents or other entities, as appropriate, with which to effect transactions in securities and
other instruments or investments including, but not limited to, stocks, bonds, currencies.
futures, forwards, swaps and other instruments including money market instruments;

(xx) To execute and enter into brokerage contracts, risk disclosure and other .

agreements reasonable, necessary or convenient in order to transact in the foregoing
instruments; and

(xxi) To engage in any other lawful act or activity in which a statutory trust
organized under the Delaware Act may engage subject to the requirements of the 1940
Act.

{d) The Trust shall not be limited to investing in obligations maturing before the
possible termination of the Trust. The Trust shall not in any way be bound or limited by any
present or future law or custom in regard to investment by fiduciaries. The Trust shall not be
required to obtain any court order to deal with any assets of the Trust or take any other action
hereunder. The Trust may pursue its investment program and any other powers as set forth in
this Section 5 of this Article 1V either direcily or indirectly through one or more subsidiary
vehicles at the discretion of the Trustees or by operating in a master feeder structure,

(e) Except as prohibited by applicable law, the Trustees may, on behalf of the Trust,
buy any securities from or sell any securities to, or lend any assets of the Trust to, any Trustee or
officer of the Trust or any firm of which any such Trustee or officer is a member acting as
principal, or have any such dealings with any Adviser, Administrator, Principal Underwriter,
distributor or transfer agent for the Trust or with any Interested Person of such person.. The Trust
may employ any such person, or entity in which such person is an Interested Person, as broker,
legal counsel, registrar. Adviser, Administrator, Principal Underwriter, distributor, transfer agént,
dividend disbursing agent, shareholder servicing agent, custodian or in any other capacny upon
customary terms. : -

Dol a."]
e <
Subject to Article 1V, Section 5, the Trustees shall have the power and aulhomy lo.lcause\ the
Trust (or to act on behalf of the Trust) to directly or indirectly through contractual arrange t? 1s,
or to reimburse the Trustees from the Trust Property, for their expenses, and- dlsbdrqements
m(,ludmg but not limited 1o, interest charges, taxes, brokerage fees and commissions; expenses
of pricing Trust portfolio securities; expenses of sale, addition and reduction of Shares; insurance
premiums: applicabie fees. interest charges and expenses of third parties, including the Trust's
investment advisers, managers, administrators, distributors, custodians, transfer agents,
shareholder servicing agents and fund accountants; fees of pricing. interest. dividend, credit and
other reporting services; costs of membership in trade associations; telecommunications

Section 6. Expenses of the Trust
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expenses; funds transmission expenses; auditing, legal and compliance expcnses cos*ls of m—as

forming the Trust and maintaining their existence; costs of preparing and prmlmg the
prospectuses, statements of additiona! information and Shareholder reports of the - Trusl and
delivering them to Shareholders; expenses of meetings of Shareholders and proxy. sohe]tamons
therefor; costs of maintaining books and accounts; costs of reproduction, stationery and sup,

fees and expenses of the Trustees; compensation of the Trust’s officers and employees and’ costs
of other personnel performing services for the Trust; costs of Trustee meetings;s Comm(?mOn
registration fees and related expenses; registration fees and related expenses under stafd or
foreign securities or other laws; and for such non-recurring items as may anse including
litigation to which the Trust (or a Trustee or officer of the Trust acting as such) is a party, and for
all losses and liabilities by them incurred in administering the Trust. This Article shall not
preclude the Trust from directly paying any of the aforementioned fees and expenses.

Section 7. Ownership of Assets of the Trust

No Shareholder shall be deemed to have a severable ownership in any individual asset of the
Trust or any right of partition or possession thereof, but each Sharcholder shall have a
proportionate undivided beneficial ownership in the Trust.

Section 8. Service Contracts

(a) Advisory, Management and Administrative Services. Subject to such
requirements and restrictions as may be set forth under federal and/or state law or regulation and
in the By-Laws, including. without limitation, the requirements of Section 15 of the 1940 Act,
the Trustees may, at any time and from time to time, contract for exclusive or non-exclusive
advisory. management and/or administrative services for the Trust or for any series or class with
any corporation, trust, association, or other Person; and any such contract may contain such other
lerms as the Trustees may determine, including, without limitation, authority for the Adviser to
supervise and direct the investment of all assets held, and to determine from time to time without
prior consultation with the Trustees what investments shall be purchased, held, sold, or
exchanged and what portion, if any, of the assets of the Trust shall be held uninvésted and 1o
make changes in the Trust’s investments; authority for the Adviser or Administrator to delegate
certain or all of its duties under such contracts to qualified investment advisers and
administrators, or such other activities as may specifically be delegated to such party.

(b) Underwriters. The Trustees may retain underwriters and/or placement agents (o
sell Shares and other securities of the Trust. The Trustees may in their discretion from time 1o
time enter into one or more contracts, providing for the sale of securities of the Trust, whereby
the Trust may either agree to sell such securities to the other party to the contract or appoint such
other party its sales agent for such securities. In either case, the contract shall be on such terms
and conditions as the Trustees may in their discretion determine not inconsistent with the
provisions of this Arlicle 1V or the By-Laws; and such contract may also provide for the
repurchase or sale of securities of the Trust by such other party as principal or as agent of the
Trust and may provide that such other party may enter into selected dealer agreements with
registered securities dealers and brokers and servicing and similar agreements with persons who
are not registered securities dealers to further the purposes of the distribution or repurchase of the
securities of the Trust. Every such contract shall comply with such requirements and restrictions
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as may be set forth under federal and/or state law or regulation and in the By-Laws, including,
without limitation, the requirements of Section 15 of the 1940 Act, and any such contract may
contain such other terms as the Trustees may determine.

(c) Custodians. The Trustees shall at all times employ a custodian or custodians
meeting the qualifications for custodians for portfolio securities of investment companies
contained in the 1940 Act, as custodian with respect to the assels of the Trust. Any custodian
shall have authority as agent of the Trust as determined by the custodian agreement or
agreements, bul subject 1o such restrictions, limitations and other requirements, if any, as may be
contained in the By-Laws of the Trust and the 1940 Act, including without limitation authority:

(i) to hold the securities owned by the Trust and deliver the same upon
written order;

(i) 1o receive any receipt for any moneys due to the Trust and deposit the

same in its own banking department (if a bank) or elsewhere as the Trustees may direct;
(iii) 1o disburse such funds upon orders or vouchers; TS
L ! <

(iv) il authorized by the Trustees, to keep the books and accounts of the.: Trust &

and furnish clerical and accounting services; and o ?
g '? -:-‘-".' o ;

(v) if authorized to do so by the Trustees, to compute the netiincome or neﬁ "y

asset value of the Trust; 2 1’ tJ E‘"”,‘:

Sz

all upon such basis of compensation as may be agreed upon between the T‘"
custodian. i P

The Trustees may also authorize each custodian to employ one or more sub-custodians from time
to time to perform such of the acts and services of the custodian and upon such terms and
conditions, as may be agreed upon between the custodian and such sub-custodian and approved
by the Trustees, provided that in every case such sub-custodian shall meet the qualifications for
custodians contained in the 1940 Act.

(d) Central Certificate System. Subject to such rules, regulations and orders as the
Commission may adopt, the Trustees may direct the custodian to deposit all or any part of the
securities owned by the Trust in a system for the central handling of securities established by a
national securities exchange or a national securities association registered with the Commission
under the Securities Exchange Act of 1934, or such other Person as may be permitted by the
Commission. or otherwise in accordance with the 1940 Act, pursuant to which system all
securities of any particular class of any issuer deposited within the system are treated as fungible
and may be transferred or pledged by bookkeeping entry without physical delivery of such
securities, provided that all such deposits shall be subject to withdrawal only upon the order of
the Trust.

(e) Other Entities and Services. Subject to the 1940 Act, the Trustees are further
empowered, at any time and from time (o time, to contract with any entity 1o provide such other
services to the Trust, as the Trustees determine 1o be in the best interests of the Trust.
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(N The fact that:

(1) any of the Sharcholders. Trustees, or officers of the Trust is a shareholder,
director, officer, partner, trustee, employee, Adviser., Administrator, sub-adviser, sub-
administrator, Principal Underwriter, distributor, or affiliate or agent of or for any
corporation, trust, association, or other Person, or for any parent or affiliate of any
organization with which an advisory, management, or administration contract, or
Principal Underwriter’s or distributor’s contract, or transfer agent, shareholder servicing
agent or other type of service contract may have been or may hereafter be made, or that
any such Person, or any parent or affiliate thereof, is a Shareholder or has an interest in
the Trust; or that

(i)  any corporation, trust, association or other Person with which an advisory,
management, or administration contract or Principal Underwriter’s or distributor’s
contract, or {ransfer agent or shareholder servicing agent contract may have been or may
hereafier be made also has an advisory, management, or administration contract, or
Principal Underwriter’s or distributor’s or other service contract with one or more other
corporations, trusts, associations, or other Persons, or has other business or interests,

shall not affect the validity of any such contract or disqualify any Shareholder, Trustee or officer
of the Trust from voting upon or executing the same, or create any liability or accountability to
the Trust or its Shareholders, provided approval of each such contract is made pursuant to the
requirements of the 1940 Act.

Section 9. Trustees and Officers as Shareholders

Any Trustee. officer or agent of the Trust may acquire, own and dispose of Shares to the same
extent as if he were not a Trustee, officer or agent. The Trustees may issue and sell and cause to
be issued and sold Shares to. and redeem such Shares from, any such Person or any firm or
company in which such Person is interested, subject only to the general limitations contained

herein or in the By-Laws relating to the sale and redemption of such Shares. ra
ARTICLE V Tl ey
Shareholders” Voting Powers and Meetings . iE —
- - E.maa-..mm
Section 1.  Meetings of Shareholders N S
S AL

The Trust shall hold annual meetings of the Shareholders to the extent required by thf;:" 1940 Act, @""3
regulation or exchange on which Trust Shares are listed. A special meeting of Shgrth_)ldé"fg may
be called at any time by a majority of the Trusiees or the President and shall bgﬁcalledgiy any
Trustee for any proper purpose upon written request of Shareholders of the Trustholding in the
aggregate not less than fifty-one percent (51%) of the outstanding Shares of the Trust or class or
series of Shares having voting rights on the matter, such request specifying the purpose or
purposes for which such meeting is to be called. Any shareholder meeting, including a Special
Mecting. shall be held within or without the State of Delaware on such day and at such time as

the Trustees shall designate.
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Section 2. Voting Powers, Meetings, Notice and Record Dates

(a) The Shareholders shall have power to vote only with respect to:
'§)] the election or removal of Trustees as provided in Article 1V hereof; and

(i)  such additional matters relating to the Trust as may be required by the
1940 Act, this Declaration of Trust, the By-Laws or any registration of the Trust with the
Commission (or any successor agency), or as the Trustees may consider necessary or
desirable.

(b)  This Declaration expresslty provides that no matter for which voting, consent or
other approval is required by the Statutory Trust Act in the absence of the contrary provision in
the Declaration shall require any vote.

(c) Each whole Share shall be entitled to one vole as to any matter on which it is
entitled to vote and each fractional Share shall be entitled to a proportionate fractional vote.

(d) Except as otherwise provided herein, any matter required to be submitted to
Shareholders and affecting one or more classes or series of Shares shall require approval by the
required vote of all the affected classes and series of Shares voting together as a single class;
provided, however, that as to any matier with respect to which a separate vote of any class or
series of Shares is required by the 1940 Act, such requirement as to a separate vote by that class
or series of Shares shall apply in addition to a vote of all the affected classes and series voting
together as a single class. Shareholders of a particular class or serics of Sha:es shall not be
entitled to vote on any matter that affects only one or more other classes or serles of S_mres

(e) There shall be no cumulative voting in the election or remaoval of Trusfees o

:. i

H Shares may be voled in person or by proxy. A proxy may be gwen ‘T wrlim
The By-Laws may provide that proxies may also, or may instead, be given; b]y an e}sctromc i
telecommunications device or in any other manner, No proxy shall be voted at an mee}jﬁ
unless it shall have been placed on file with the Secretary, or with such other oﬁ" cer r agent ol
the Trust as the Secretary may direct, for verification prior to the time at whlch such’ xﬂe shall be
taken. Pursuant to a resolution of a majority of the Trustees, proxies may be Solicited in the name
of one or more Trustees or one or more of the officers or employees of the Trust. No proxy shall
be valid after the expiration of 11 months from the date thereof, unless otherwise provided in the
proxy. Only Shareholders of record shall be entitled to vote. Each full Share shall be entitled to
one vote and fractional Shares shall be entitled to a vote of such fraction. When any Share is
held jointly by several persons, any one of them may vote at any meeting in person or by proxy
in respect of such Share, but if more than one of them shall be present at such meeting in person
or by proxy, and such joint owners or their proxies so present disagree as to any vole to be cast,
such vote shall not be received in respect of such Share. A proxy purporting to be executed or
authorized by or on behalf of'a Shareholder shall be deemed valid unless challenged at or prior to
its exercise. and the burden of proving invalidity shall rest on the challenger. If the holder of any
such Share is a minor or a person of unsound mind, and subject to guardianship or to the legal
control of any other person as regards the charge or management of such Share, he may vote by
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his goardian or such other person appointed or having such control, and such vote may be given
in person or by proxy.

(g)  Notwithstanding anything else contained herein or in the By-Laws, in the event a
proposal by anyone other than the officers or Trustees of the Trust is submitted to a vote of the
Shareholders of one or more series or classes thereof or of the Trust, or in the event ol any proxy
contest or proxy solicitation or proposal in opposition to any proposal by the officers or Trustecs
of the Trust, Shares may be voted only by written proxy or in person at a meeting and not by
electronic or telecommunications device or any other manner, unless otherwise determined by
the Trustees.

(h) Until Shares of a class or series are issued, the Trustees may exercise all rights of
Shareholders of that class or series and may take any action required by law, this Declaration of
Trust or the By-Laws to be taken by the Shareholders with respect to that class or series. Shares
held in the treasury shall not confer any voting rights on the Trustees and shall not be entitled to
any dividends or other distributions declared with respect to the Shares.

(i) Meetings of the Shareholders shall be called and notice thereof and record dates
therefor shall be given and set as provided in the By-Laws.

Section 3. Quorum and Required Vote

(a) Quorum. Except when a larger quorum is required by the 1940 Act, by the By-
Laws or by this Declaration of Trust. thirty-three and one-third percent (33-1/3%) of the Shares
entitled to vote shall constitute a quorum at a Shareholders’ meeting. When any one or more
serics (or classes) is to vote separately from any other Shares, thirty-three and one-third percent
(33-1/3%) of the Shares of each such series (or class) entitled to vote shall constitute a quorum at
a Shareholders’ meeting of that series {(or class).

b Required Vote — Generally. Except when a greater or lesser vote is required by
any provision of this Declaration of Trust, the By-Laws, the 1940 Act, or a resolution of the
Trustees, when a quorum is present at any meeting, a majority of the Shares votéd shall decide
any questions and a vote of the holders of at least a majority of the Shares then enmled to zmte in
an election of a Trustee shall elect such Trustee, provided that wherc any pr0v1310n oflaw Or Of ey
this Declaration of Trust requires that the holders of any series shall vote as a seneq {or lhatm_,;
holders of a Class shall vote as a Class), then a majority of the Shares of that qerles (or-Class) e
voted on the matter (or the holders of at least a majority of the Shares of that series or Clask \lhen‘5 -
entitled to vote in an election of the Trustee with respect to the election of a Truslee) QhatUieClde i
that matter insofar as that series {or Class) is concerned. - U
L}

(c) Required Vote — Certain Transactions Pl

(i) Except as otherwise provided in paragraph (c)(ti} of this Section, the
affirmative vote or consent of majority of the entire Board of Trustees, seventy-five
percent {75%) of the Continuing Trustees and at least seventy-five percent (75%} of the
Shares outstanding and entitled to vote thereon shall be necessary to authorize any of the
following actions:

-19-



(i)

(N The merger, consolidation or share exchange of the Trust, any
series or class of Shares of the Trust, or any subsidiary of the Trust with or
into any other person or company (including, without limitation, a
Shareholder, partnership, corporation, joint venture, statutory or business
trust, common law trust or any other business organization} or of any such
person or company with or into the Trust or any series or class of Shares.

(2) The issuance or transfer by the Trust or any series or class of
Shares (in one or more series of transactions in any twelve-month period)
of any securities of the Trust or such series or class to any other person or
entity for cash, securities or other property (or combination thereof)
having an aggregaic fair market value of $1,000,000 or more, excluding
(x) sales of any securities of the Trust or a series or class in connection
with a public offering thereof, (¥) issuance of securities of the Trust or a
series or class pursuant to a dividend reinvestment plan adopted by the
Trustees and (z} issuances of securities of the Trust or a series or class
upon the exercise of any stock subscription rights distributed by the Trust
or a series or class.

(3) The sale, lease, exchange, mortgage, pledge, transfer or other
disposition by the Trust or any series or class of Shares (in one or a series
of transactions in any twelve-month period) to or with any person of any
assets of the Trust or such series or class having an aggregate fair market
value of $1,000,000 or more, except for transactions in securities effected
by the Trust or a series or class in the ordinary course of business.

(4) The dissolution, liquidation or termination of the Trust or a series
or Class of Shares thereof. Upon such authorization, the Trusteeq sirall
proceed to wind up the affairs of, and liquidate, the Trust in accordahce
with Section 3(b) of Article VIII. ] ,‘. ez

I B
{3) The issuance of any securities of the Trust to any Prmc al
Shareholder for cash, except as part of an offering in which the }’nnmpal
Shareholder has no special right to participate as compared Ito ather
holders of the same Class of Shares, or investors at large: ;

o]

(6) Any Shareholder proposal as to specific mveslment de(:lsiéns mde
or to be made with respect to the assets of the Trust or.aiseries or class of
Shares.

Notwithstanding anything to the contrary in paragraph (¢)(i) of this

Section, so long as each action is approved by both a majority of the entire Board of
Trustees and seventy-five percent (75%) of the Continuing Trustees, and so long as all
other conditions and requirements, if any, provided for in the Bylaws and applicable law
have been satisfied. then no Sharcholder vote or consent shall be necessary or required to
approve any of the actions listed in paragraph (c) of this Section, except to the exient
such Shareholder vote or consent is required by the 1940 Act or other federal law,
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Section 4. Record Dates for Dividends and Disiributions

For the purpose of determining the Shareholders of any series (or class) who are entitled to
receive payment of any dividend or of any other distribution, the Trustees may from time to time
fix a date, which shall be before the date for the payment of such dividend or such other
payment, as the record date for determining the Shareholders of such series (or class) having the
right to receive such dividend or distribution. Without fixing a record date, the Trustees may for
distribution purposes close the register or transfer books for one or more scries (or classes) at any
time prior to the payment of a distribution. Nothing in this Section shall be construed as
precluding the Trustees from setting different record dates for different series (or classes).

Section 5. Additional Provisions

The By-Laws may include further provisions for Sharcholders, voles and mectings and related
matters.

ARTICLE VI
Net Asset Value, Distributions and Redemptions

Section 1. Determination of Net Asset Value, Net Income and Distributions

Subject to applicable law, the Trustees, in their absolute discretion, may prescribe and shall set
forth in the By-Laws or in a duly adopted resolution of the Trustees such bases and time for
determining the Net Asset Value per Share of any series or class or net income attributable to the
Shares of any series or class, or the declaration and payment of dividends and distributions on
the Shares of any series or class, as they may deem necessary or desirable. The Trustees shall
causc the Net Asset Value of Shares of each series or class to be determined from time to time in
a manner consistent with applicable laws and regulations. The Trustees may delegate the power
and duty 1o determine the Net Asset Value per Share to one or more Trustees or officers of the
Trust or to a custodian, depository or other agent appointed for such purpose. The‘Net Asset
Value of Shares shall be determined separately for each series or class at such umes as ma’y“be
prescribed by the Trustees or, in the absence of action by the Trustees, as of the close of lradmg

unrestricted trading. .
sean

Section 2. Redemption - <

=0

(a) The Shares of the Trust are not redeemable by the Shareholders. o -
capr LN
(by  The holders of Shares or other securities of the Trust shall upon demand disdlose
to the Trustees in writing such information with respect to direct and indirect ownership of
Shares or other securities of the Trust as the Trustees deem necessary to comply with the
provisions of the Code, the 1940 Act or other applicable laws or regulations, or 1o comply with
the requirements of any other taxing or regulatory authority.

(c) Il the Trustees shall, at any time and in good faith, determine that direct or
indirect ownership of Shares of any series or class thercof has or may become concentrated in
any Person 1o an extent that would disqualify the Trust as a regulated investment company under
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the Code, then the Trustees shall have the power (but not the obligation), by such means as they
deem equitable, to:

() call for the redemption by any such Person of a number, or principal
amount, of Shares sufficient to maintain or bring the direct or indirect ownership of
Shares into conformity with the requirements for such qualification,

(i)  refuse to transfer or issue Shares of any serics or class thereof to such
Person whose acquisition of the Shares in question would result in such disqualification,
or

(iti)  take such other actions as they deem necessary and appropriate to avoid
such disqualification.

Any such redemption shall be effected at the redemption price and in the manner provided in this
Article VI.

(d) The Shareholders shall upon demand disclose to the Trustees in writing such
information with respect to direct and indirect ownership of Shares and the beneficial owner(s)
thercof as the Trustees deem necessary to comply with the provisions of the Code, or to comply
with the requirements of any governmental authority or applicable law or regutation.

ARTICLE VII
Compensation, Limitation of Liability and Indemnification

Section 1. Trustee Compensation

The Trustees in such capacity shall be entitled to reasonable compensation from the Trust, and

they may fix the amount of such compensation. However, the Trust will not compensate those

Trustees who are otherwise compensated by the Adviser, or any sub-adviser under the terms of

any contract between the Trust and the Adviser, or any sub-adviser, as apphcable Nolhmg.v‘

herein shall in any way prevent the employment of any Trustee for advisory, management ]ef,al i

accounting, investinent banking or other services and payment for such services by the Trust. r::
- 0

Section 2. Limitation of Liability ‘ ;T 5 i1

[ Lyl
A Trustee or officer of the Trust, when acting in such capacity, shall not be personally iable, th
the fullest extent permitted by law, to any person other than the Trust or a beneﬁc;al owner for
any act, omission or obligation of the Trust or any Trustee or officer of the Trust. A Trdstee or
officer of the Trust shall not be liable for any act or omission or any conduct whatsoever in his
capacity as Trustee or officer, provided that nothing contained herein or in the Delaware Act
shall protect any Trustee or officer against any liability to the Trust or to Shareholders 1o which
he would otherwise be subject by reason of willful misconduct, bad faith, gross negligence or
reckless disregard of the duties invalved in the conduct of the office of Trustee or officer
hereunder.



Section 3, Indemnification

(a) The Trust hereby agrees to indemnify each person who at any time serves as a
Trustee or officer of the Trust {including persons who serve at the Trust’s request as directors,
officers or trustees of another organization in which the Trust has any interest as a shareholder,
creditor or otherwise) (each such person being an “indemnitee”) against any liabilities and
expenses, including amounts paid in satisfaction of judgments, in compromise or as fines and
penalties, and reasonable counsel fees reasonably incurred by such indemnitee in connection
with the defense or disposition of any action, suit or other proceeding, whether civil or criminal,
before any courl or administrative or investigative body in which he may be or may have been
invelved as a party or otherwise or with which he may be or may have been threatened, while
acting in any capacity set forth in this Article VII by reason of his having acted in any such
capacily, except with respect to any matter as to which he shall not have acted in good faith in
the reasonable belief that his action was in the best interest of the Trust or, in the case of any
criminal proceeding, as to which he shall have had reasonable cause 1o believe that the conduct
was unlawful, provided, however, that no indemnitee shall be indemnified hereunder against any
liability to any person or any expense of such indemmnitee arising by reason of (i) willful
misfeasance, (ii) bad faith, (iii) gross negligence, or (iv) reckless disregard of the duties involved
in the conduct of his position. Notwithstanding the foregoing, with respect lo any action, suit or
other proceeding voluntarily prosecuted by any indemnitee as plaintiff, indemnification shall be
mandatory only if the prosecution of such action, suit or other proceeding by such indemnitee (1)
was authorized by a majority of the Trustees or (2) was instituted by the indemnitee to enforce
his or her rights to indemnification hereunder in a case in which the indemnilee'_i_shfoungfio be
entitled to such indemnification. The rights to indemnification set forth in this Declaration shall "1
continue as 1o a person who has ceased to be a Trustee or officer of the Trust and shall inyre to .
the benefit of his or her heirs, executors and personal and legal representatives. NQ"'a'meﬁa'mem e
or restatement of this Declaration or repeal of any of its provisions shall limit or eli;nihate’-ﬁhy of® .
the benefits provided 1o any person who at any time is or was a Trustee or officer of the Fryst or[ T
otherwise entitled to indemnification hereunder in respect of any act or omission-‘that oc‘curredi:j
prior to such amendment, restatement or repeal. s

L

X

Mg T
(b)  Notwithstanding the foregoing, no indemnification shall be miade hefeinder
unless there has been a determination (1) by a final decision on the merits by a court or other
body of competent jurisdiction before whom the issue of entitiement to indemnification
hereunder was brought that such indemnitee is entitled to indemnification hereunder or, (ii) in
the absence of such a decision, by (1) a majority vote of a quorum of those Trustees who are
neither “Interested Persons™ of the Trust nor parties to the proceeding (“*Disinterested Non-Party
Trustees™). that the indemnitee is entitled to indemnification hereunder, or (2) if such quorum is
not obtainable or even if obtainable, if such majority so directs, independent legal counsel in a
written opinion concludes that the indemnitee should be entitled to indemnification hereunder.
All determinations to make advance payments in connection with the expense of defending any
proceeding shall be authorized and made in accordance with the immediately succeeding
paragraph (c) below.

¢

(c) The Trust shall make advance payments in connection with the expenses of
defending any action with respect to which indemnification might be sought hereunder if the
Trust receives a written affirmation by the indemnitee of the indemnitee’s good faith belief that
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the standards of conduct necessary for indemnification have been met and a written undertaking
to reimburse the Trust uniess it is subsequently determined that the indemnitee is entitled to such
indemnification and if a majority of the Trustees determine that the applicable standards of
conduct necessary for indemnification appear to have been met. In addition, at least one of the
following conditions must be met: (i) the indemnitee shall provide adequate security for his
undertaking, (ii) the Trust shall be insured against losses arising by reason of any lawful
advances, or (iii) a majority of a quorum of the Disinterested Non-Party Trustees, or if a majority
vote of such quorum so direct, independent legal counsel in a written opinion, shall conclude,
based on a review of readily available facts (as opposed to a full trial-type inquiry), that there is
substantial reason to believe that the indemnitee ultimately will be found entitled to
indemnification.

(d)  The rights accruing to any indemnitee under these provisions shall not exclude
any other right which any person may have or hereafler acquire under this Declaration, the By-
Laws of the Trust, any statute, agreement, or vote of Shareholders or Trustees who are not

“interested persons™ (as defined in Section 2(a}(19) of the 1940 Act) or any other right to which
he or she may be lawfully entitled.

{e) Subject to any limitations provided by the 1940 Act and this Declaration, the
Trust shall have the power and authority to indemnify and prowde for the advance payment of
expenses to employees, agents and other Persons providing services to the Trust or serging in
any capacity at the request of the Trust to the full extent corporations orgamzed undér the
Delaware General Corporation Law may indemnify or provide for the advance paymem of 17
expenses for such Persons, provided that such indemnification has been approved by a majomy"“’“
of the Trustees. Geroan ;

, =R
Section 4. Trustee’s Good Faith Action, Expert Advice, No Bond or Suretv] d::"
bh ni co "

The exercise by the Trustees of their powers and discretions hereunder shall be bmd]pg upon
everyone interested. A Trustee shall be liable to the Trust and to any Shareholder’ eo]ely_for his
or her own willful misfeasance (within the meaning of the 1940 Act), willful misconduct, bad
faith, gross negligence or reckless disregard of the duties involved in the conduct of the office of
Trustee and shall not be liable for errors of judgment or mistakes of fact or law. The Trustees
may take advice of counsel or other experts with respect to the meaning and operation of this
Declaration of Trust, and shall be under no liability for any act or omission in accordance with
such advice. The Trustees shall not be required 1o give any bond as such, nor any surety if a
bond is required.

Section 5. Insurance

The Trustees shall be entitled and empowered to the fullest extent permitted by law to purchase
with Trust assets insurance for liability and for all expenses reasonably incurred or paid or
expected to be paid by a Person entitled to indemnification from the Trust in connection with any
proceeding in which he or she may become involved by virtue of his or her capacity or former
capacity entitling him or her to indemnification hereunder.
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Section 6. Emplovee Benefit Plans

This Article does not apply to any Proceeding against any trustee, investment manager or other
fiduciary of an employee benefit plan in that Person’s capacity as such, even though that Person
may also be an Agent of this Trust. Nothing contained in this Article shall limit any right to
indemnification to which such a trustee, investment manager, or other fiduciary may be entitled
by contract or otherwise, which shall be enforceable to the extent permitted by law,

ARTICLE VIHI
Miscellaneous

Section 1. Liability of Third Persons Dealing with Trustees

No Person dealing with the Trustees shall be bound to make any inquiry concerning the validity
of any transaction made or to be made by the Trustees or to see to the application of any
payments made or property transferred to the Trust or upon its order.

Section 2. Subsidiaries

Without approval by Shareholders, the Trustees may cause 1o be organized or assist in
organizing one or more corporations, trusts, partnerships, associations or other organizations to
take over all of the Trust Property or to carry on any business in which the Trust shall directly or
indirectly have any interest and to sell, convey, and transfer all or a portion of the Trust Prqperty

to any such corporation, trust, limited liability company, association or organization'in e&c}uange
for the shares or securities thereof, or otherwise, and to lend money 1o, subscribe for the shares or*"m
securities of and enter into any contracts with any such corporation, trust, hmned liability.....
company, partnership, association or organization. or any corporation, parmershlp, trusg}hmned“‘“
liability company, association or organization in which the Trust holds or is about to acquire. .,
shares or any other interests. . .,'( A D] il

Section 3. Term and Termination of the Trust on

; -

(a) Limited Term of Existence. Subject to Sections 3(c) and 3(e) below, the Trust
shall have a limited period of existence and shall dissolve at the close of business on [May 14],
2027 {“Termination Date™), or, if applicable, the Extended Termination Date (as defined below),
except that the Trustees may, without Shareholder approval unless such approval 1s required by
the 1940 Act, convert the Trust from a closed-end invesiment company to an open-end
investiment company, under the Trust’s registration under the 1940 Act (the “Limited Term
Provision™).

(b) After the close of business on the Termination Date, or, if applicable, the
Extended Termination Date (as defined below), if the Trust has not yet reorganized pursuant to
Section 3(a) of this Article VIII, the Trustees shall proceed to wind up the affairs of, and
liguidate. the Trust in accordance with Section 3(d) of this Article VIIL

(©) Extensien of Termination Date. Notwithstanding Section 3(a) of this Article
VIII, prior to the first business day of the sixth month before the Termination Date, the Trustees
may approve an exiension of the dissolution date of the Trust 1o a date after the Termination
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Date (the *Extended Termination Date™) for a period of one year, to [May 14], 2028, without
Shareholder approval, upon (1) the affirmative vote of seventy-five percent (75%) of the
Trustees then in office, and (2) determining that, given prevailing market conditions, it would be
in the best interests of the Shareholders to do so.

(d) Procedure for Winding Up and Liquidating the Trust. Afier dissolution, the

Trustees shall proceed to wind up the affairs of the Trust and all of the powers of the Trustees
under this Declaration shall continue until the affairs of the Trust shall have been wound up as
contemplated by Section 3808(e) of the Delaware Statutory Trust Act. The Trustees may, 1o the
extent they deem appropriale, adopt a plan of liquidation at any time preceding the anticipated
dissolution date, which plan of liquidation may sel forth the terms and conditions for
implementing the dissolution and liquidation of the Trust under this Article VIII. Shareholders
of the Trust shall not be entitled to vote on the adoption of any such plan or the dissolution and
* liguidation of the Trust under this Article VII except to the extent required by the 1940 Act.
Following completion of winding up of its business, the Trustees shall cause a certificate of
cancellation of the Certificate of Trust to be filed in accordance with the Delaware Act, which
Certificate of Cancellation may be signed by any one Trustee.

(e} Notwithstanding any other provision in this Declaration or the By-lLaws, the
Limited Term Provision may only be amended by the affirmative vote of not less than seventy-
five percent (75%) of the Trustees then in office and approval by a “majority of the outstanding
voting securities™ of the Trust, as defined in the 1940 Act.

Section 4. Conversion

Notwithstanding any other provisions in this Declaration or the Bylaws, the conversion of the
Trust or any series of Shares from a “closed-cnd company”™ to an “open-end company”, as those
terms are defined in Sections 5(a)(2) and 5(a)}(1), respectively, of the 1940 Act {as in effect on
the date of this Declaration), together with any necessary amendments to this Declaration fo
permit such a conversion, shall require the affirmative vote or consent of a majority of the
Trustees with the approval by a Majority Shareholder Vote. Any affirmative vote or consent
required under this Article V1Il, Section 4 shall be in addition to the vote or consent of the
Shareholders otherwisc required by federal law or by any agreement between the Trusl éhti any
national securities exchange. SR e -?..E

Section 5. Amendments . m; P

{a) Except as specifically provided in this Section 5, the Truslees rhay .- nhout“'
Sharcholder vote, restate, amend, or otherwise supplement this Declaratlon 0 Tru
Shareholders shall have the right to vote on: ; T;"‘ s
L,.{r i (&3]

(i) any amendment that wou]d affect their right to vote &,ranted in Ahicle V,
Section 2 hereof;

(i) any amendment to this Section 5 of Article VIII;

(iii)  any amendment that may require their vote under the 1940 Act or by the
Trust’s registration statement, as filed with the Commission; and
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(iv)  any amendment submitted to them for their vote by the Trustees.

(b)  No amendment may be made to Article 1V, Section t (regarding the number of
Trustees), Article 1V, Section 2 (regarding Trustees’ terms and election), Article IV, Section 3
(regarding Trustee resignation and removal), Article I, Section 9 (regarding shareholder
liability), this Article VIII, Section 3, Article VIIL, Section 4 {(conversions); or Article V, Section
3{c) (supermajority requirements for certain transactions}, of this Declaration and no amendment
may be made to this Declaration which would change any rights with respect to any Shares of
the Trust by reducing the amount payable thercon upon liquidation of the Trust or by
diminishing or eliminating any voting rights pertaining thereto {except that this provision shall
not limit the ability of the Trustees {o authorize, and to cause the Trust (o issue, other securities
pursuant to Article I}, except afler the approval of at least seventy-five percent (75%) of each
class of Shares outstanding and entitled (o vote on the matter, unless a majority of the Trustees
and seventy-five percent (75%) of the Continuing Trustees entitled to vote on the matter approve
such amendment, in which case approval by a Majority Shareholder Vote shall be required.
Nothing contained in this Declaration shall permit the amendment of this Declaration to impair
the exemption from personal liability of the Shareholders, Trustees, officers, employees and
agents of the Trust or to permit assessments upon Sharcholders.

(c) Any amendment required or permitted 1o be submitted to the Shareholders that, as
the Trustees determine, shall affect the Shareholders of onc or more series or classes shail be
authorized by a vole of the Shareholders of each series or class affected and no vote of
Shareholders of a series or class not affected shali be required. Notwithstanding anything else
herein, no amendment hereof shall limit the rights 1o insurance provided by Article VII, Section
5 hereof with respect to any acts or omissions of Persons covered thereby“prior o such
amendment nor shall any such amendment limit the rights to mdemmf'canon rcfereﬁ"ed in
Article VII, Section 3 hereof or as provided in the By-Laws with respect to’ any acfions or- P
omissions of Persons covered thereby prior to such amendment. The Trusteés may, wuhout
Shareholder vote, restate, amend, or otherwise supplement the Certificate of Trust as they deem--m
necessary or desirable. e : Fry

By
5 O

The original or a copy of this Declaration of Trust and of each restatement and/or améhdment
hereto shall be kept at the office of the Trust where it may be inspected by any Shareholder.
Anyone dealing with the Trust may rely on a certificate by an officer of the Trust as to whether
or not any such restatements and/or amendments have been made and as to any matters in
connection with the Trust hereunder; and, with the same effect as if it were the original, may rely
on a copy certified by an officer of the Trust to be a copy of this Declaration of Trust or of any
such restatements and/or amendments. In this Declaration of Trust and in any such restatements
and/or amendments, references to this Declaration of Trust, and all expressions such as “herein,”
“hereof,” and “hercunder,” shall be deemed to refer to this Declaration of Trust as amended or
affected by any such restatements and/or amendments. Headings are placed herein for
convenience of reference only and shall not be taken as a part hereof or control or affect the
meaning, construction or effect of this Declaration of Trust. Whenever the singular number is
used herein, the same shall include the plural; and the neuter, masculine and feminine genders

Section 6. Filing of Copies, References, Headings

.

¢!
<
-
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shall include each other, as applicable. This Declaration of Trust may be executed in any
number of counterparts each of which shall be deemed an original.

Section 7. Applicable Law

{a) This Peclaration of Trust and the Trust created hereunder are to be governed by
and construed and enforced in accordance with, the laws of the State of Delaware. The Trust
shall be of the type commonly called a statutory trust, and without limiting the provisions hereof,
the Trust specifically reserves the right to exercise any of the powers or privileges afforded to
statutory trusts or actions that may be engaged in by statutory trusts under the Delaware Act, and
the absence of a specific reference herein to any such power, privilege, or action shall not imply
that the Trust may not exercise such power or privilege or take such actions.

(b) Notwithstanding the first sentence of Section 7(a) of this Article VIII, there shall
not be applicable to the Trust, the Trustees, or this Declaration of Trust either the provisions of
Section 3540 of Title 12 of the Delaware Code or any provisions of the laws (statutory or
common) of the State of Delaware (other than the Delaware Act) pertaining to trusts that relate to
or regulate: (i) the filing with any court or governmental body or agency of trustee accounts or
schedules of trustee fees and charges; (ii) affirmative requirements to post bonds for trustees,
officers, agents, or employees of a trust; (iii) the necessity for obtaining a court or other
governmental approval concerning the acquisition, holding, or disposition of real or personal
property; (iv) fees or other sums applicable to trustees, officers, agents or employees of a trust;
(v) the allocation of receipts and expenditures to income or principal; (vi} restrictions or
limitations on the permissible nature, amount, or concentration of trust jinvestments or
requirements relating to the titling, storage, or other manner of holding of trust assets; or'(\hl) the
establishment of fiduciary or other slandards or responsibilities or limitation$ on the acts orm,,...,
powers or liabilities or authorities and powers of trustees that are inconsistent wnh the llrrutatlons
or liabilities or authorities and powers of the Trustees set forth or referenced i m this Dcclarauon-..
of Trust. o . o "
D E I 51’
b W O

(a) The provisions of this Declaration of Trust are severable, and lfthe‘!”l“rustees shali
determine, with the advice of counsel, that any such provision is in conflict with the T940 Act,
the regulated investment company provisions of the Code, and the regulations thereunder, the
Delaware Act or with other applicable laws and regulations, the conflicting provision shall be
deemed never to have constituted a part of this Declaration of Trust; provided, however, that
such determination shall not affect any of the remaining provisions of this Declaration of Trust
or render invalid or improper any action taken or omitted prior to such determination.

Section 8. Provisions in Conflict with Law or Regulations

(b) If any provision of this Declaration of Trust shall be held invalid or unenforceable
in any jurisdiction, such invalidity or unenforceability shali attach only to such provision in such
jurisdiction and shall not in any manner affect such provision in any other jurisdiction or any
other provision of this Declaration of Trust in any jurisdiction.
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Section 9. Statutory Trust Only

It is the intention of the Trustees to create a statutory trust pursuant to the Delaware Act and to
create only the relationship of Trustee and beneficiary between the Trustees and each
Sharcholder from time to time. It is not the intention of the Trustees to-create asgeneral
partnership, limited partnership, joint stock association, corporation, bailment,” 61 any .form Of
legal relationship other than a statutory trust pursuant to the Delaware Act.” Nothmg in thisw
Declaration of Trust shall be construed to make the Shareholders, either by themselvejs or with

the Truslees, partners, or members of a joint stock association. i
 Mnaman
Section 10.  Writings L

-

Notwithstanding any provision in this Declaration to the contrary, any ncf’t:ifc'éjf prg('gy, vole,
consent, instrument or writing of any kind or any signature referenced in, or contemplated by,
this Declaration or the By-laws may, in the sole discretion of the Trustees, be given, granted or
otherwise delivered by electronic transmission (within the meaning of the Delaware Act),
including via the internet, or in any other manner permitted by applicable law.

Section 11.  Exclusive Delaware Jurisdiction

Each Trustee, each officer and each Person legally or beneficiaily owning a Share or an interest
in a Share of the Trust (whether through a broker, dealer, bank, trust company or clearing
corporation or an agent of any of the foregoing or otherwise), to the fullest extent permitted by
law, including Section 3804(e) of the Delaware Act, (i) irrevocably agrees that any claims, suits,
actions or proceedings asserting a claim governed by the internal affairs (or similar) doctrine or
arising out of or relating in any way to the Trust, the Delaware Act, this Declaration or the
Bylaws (inctuding, without limitation, any claims, suits, actions or procecdings to interpret,
apply or enforce (A) the provisions of this Declaration or the Bylaws, or (B) the duties (including
fiduciary duties), obligations or liabilities of the Trust to the Shareholders or the Trustees, or of
officers or the Trustees to the Trust, to the Shareholders or each other, or {C) the rights or powers
of, or restrictions on. the Trust, the officers, the Trustees or the Shareholders, or (D) any
provision of the Declaware Act or other laws of the State of Delaware pertaining to trusts made
applicable to the Trust pursuant to Section 3809 of the Delaware Act, or (E) any other
instrument, document, agreement or certificate contemplated by any provision of the Delaware
Act, the Declaration or the Bylaws relating in any way to the Trust (regardless, in each case, of
whether such claims, suits, actions or proceedings (x) sound in contract, tort, fraud or otherwise,
(v) are based on common law, statulory, equitable, legal or other grounds, or (z) are derivative or
direct claims)), shall be exclusively brought in the Court of Chancery of the State of Delaware
or, if such court does not have subject matter jurisdiction thereof, any other court in the State of
Delaware with subject matter jurisdiction, {ii) irrevocably submits to the exclusive jurisdiction of
such courts in connection with any such claim, suit, action or proceeding, (iii) irrevocably agrees
not to, and waives any right to, assert in any such claim, suit, action or proceeding that (A} it is
not personally subject to the jurisdiction of such courts or any other court to which proceedings
in such courts may be appealed, (B) such claim, suit, action or proceeding is brought in an
inconvenient forum, or {C) the venue of such claim, suit, action or proceeding is improper, (iv)
expressly waives any requirement for the posting of a bond by a party bringing such claim, suit,
action or proceeding, (v) consents to process being served in any such claim, suit, action or
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proceeding by mailing, certified mail, return receipt requested, a copy thereof 1o such party at the
address in effect for notices hereunder, and agrees that such service shall constitute good and
sufficient service of process and notice thereof; provided, nothing in clause (v) hereof shali affect
or limit any right 1o serve process in any other manner permitted by law, and (vi) irrevocably
waives any and all right to trial by jury in any such claim, suit, action or proceeding. In the cvent
that any claim, suit, action or proceeding (collectively, a “Proceeding™) is commenced outside of
the Court of Chancery of the State of Delaware in contravention of this Section 11, all reasonable
and documented out of pocket fees, costs and expenses, including reasonable attorneys’ fees and
court costs, incurred by the prevailing party in such Proceeding shall be reimbursed by the non-
prevailing party. A party shall be deemed to have prevailed in any Proceeding described in the
immediately preceding sentence if (i) all of the underlying claims are subsequently withdrawn or
voluntarily dismissed and/or (ii) a party prevails, either through dismissal judgment or otherwise

by order of the court on all of the underlying claims.

[The remainder of this page is imentionally left blunk; signature page follows. ]
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IN WITNESS WHEREOF, the Trustees named below, being the Trustees of Eagle Growth and
Income Opportunities Fund, have executed this Agreement and Declaration of Trust as of the

14" day of May, 20135,

TRUSTEES:

~

Stéve A.B’aftzrcovu y |

Ronald J. Burton

S. James Coppersmith 7 ea
‘ £
N iy
R
< ot
' il
i d d ﬂ

Joseph L. Morea

Michael Perino
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IN WITNESS WHEREOF, the Trustees named below, being the Trustees of Eaple Growth and
Income Opportunities Fund, have executed this Agreement and Declaration of Trust as of the

14™ day of May, 2015.

TRUSTEES:

Steven A. Baffico

IR R Sy

Ronald J. Burfon -
: ]

"ﬁ‘ Lf -

Co4 0 En S

S. James Coppersmith S s

Tier LN h“

|

Y o
Joseph L. Morea &
oy
—d

Michael Perino
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IN WITNESS WHEREQOF, the Trusiees named below, being the Trustees of Eagle Growth and
Income Opportunities Fund, have executed this Agreement and Declaration of Trust as of the

14" day of May, 2015.

TRUSTEES:

Steven A, Buffico

Rond]d .—l Burton

U/é"' 0\/2;&’1@&::/?@—1/ T

Z-S. James Coppﬁuh /

loseph L. Morea

Michael Perino

LS8 & St oanr o
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IN WITNESS WHEREQF, the Trustees mnned below, being the Frustees of Eegle Growth and
Ineame Opportunities Fund, have executed this Agrecinent and Declaration of Teust as of the

;4“1 di}_\' UI‘ :\‘123_\'- 2015,

TRUSTEES:

Sieven AL Battico

Ronald S, i‘ium{n

S, James Coppuersmith

Michael Perine




IN WITNESS WHEREOF, the Trustees named below, being the Trustees of Fagle Growth and
Income Opportunities Fund, have executed this Agreement and Declaration of Trust as of the

14" day of May, 2015.

TRUSTEES:

Steven A. Baftico

Ronald J. Burton

Yt [
] i
..... . o
" [ ]
" [T T
[ [ .Eg
e -

S. James Coppersmith

Joseph 1. Morea
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G

IR A Q

Michael Perino
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