
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of this document or as to the action you should take, you are recommended immediately to seek your own independent financial advice from your stockbroker, bank manager, solicitor, accountant or other appropriately qualified independent financial adviser authorised under the Financial Services and Markets Act 2000 (as amended) or, if you are in a country outside the United Kingdom, another appropriately authorised independent financial adviser.

If you were a Shareholder and have sold or otherwise transferred all your Ordinary Shares, please send this document and the accompanying form(s) of proxy as soon as possible to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer was effected for onward transmission to the purchaser or transferee. However, neither this document nor any accompanying document(s) should be forwarded or transmitted to or in any jurisdiction outside the United Kingdom where to do so may violate any legal or regulatory requirement. If you are an existing holder of Ordinary Shares and you have sold or transferred part only of your registered holding of Ordinary Shares, please contact the stockbroker, bank or other agent through whom the sale or transfer was effected.

FAIR OAKS INCOME FUND LIMITED
(a closed-ended company incorporated with limited liability under the laws of Guernsey with registered number 58123)

Proposal to adopt New Articles to vary the rights of the Ordinary Shares
and
Notice of General Meeting
______________________________________________________________________________
The Company is registered with the Guernsey Financial Services Commission as a registered closed-ended collective investment scheme pursuant to The Protection of Investors (Bailiwick of Guernsey) Law, 1987, as amended and the Registered Collective Investment Scheme Rules 2015 issued by the Guernsey Financial Services Commission.

Notice of a General Meeting to be held at Sarnia House, Le Truchot, St Peter Port, Guernsey GY1 1GR on 25 August 2016 at 10 a.m. is set out at the end of this document. 
Shareholders are requested to complete and return the Form of Proxy attached to this document for use at the General Meeting. To be valid, Forms of Proxy must be completed and returned in accordance with the instructions printed thereon to Capita Asset Services at PXS1, 34 Beckenham Road, Kent BR3 4TU as soon as possible and, in any event, so as to arrive by no later than 10 a.m. on 23 August 2016.
The Proposal described in this document is conditional upon Shareholder approval of the Resolution at the General Meeting. 
The distribution of this document, together with accompanying documents, into jurisdictions other than the United Kingdom may be restricted by law. Persons into whose possession such documents come should inform themselves about and observe any such restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of such jurisdiction. Neither this document nor any copy of it may be distributed directly or indirectly to any persons with addresses in the United States, Australia, Canada, the Republic of South Africa or Japan, or to any corporation, partnership or other entity created or organised under the laws thereof, or in any other country outside the United Kingdom where such distribution may lead to a breach of any legal or regulatory requirement.
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EXPECTED TIMETABLE

	Latest time and date for receipt of Forms of Proxy 
	10 a.m. on 23 August 2016



	Latest time and date for receipt of CREST Proxy Instructions  
	10 a.m. on 23 August 2016



	General Meeting 


	10 a.m. on 25 August 2016




Note:

Each of the times and dates set out below is subject to change.  References to a time of day are to London time.  Any changes to the timetable will be notified by publication of a notice through a regulatory information service. 
PART 1 - LETTER FROM THE CHAIRMAN

Fair Oaks Income Fund Limited
(a closed-ended company incorporated with limited liability under the laws of Guernsey with registered number 58123)
	Directors
Professor Claudio Albanese (Chairman)
Jonathan Bridel

Nigel Ward

	Registered Office:
Sarnia House 
Le Truchot 

St Peter Port

Guernsey
GY1 1GR
5 August 2016


Dear Shareholder
1.
Introduction

The Company announced on 4 July 2016 that, inter alia, to the extent that the Company were to hold surplus realised capital following distributions from the Master Fund, it intended to return such capital to Shareholders on a timely basis and in a cost and tax efficient manner. It was also announced that it was expected that the Board would be required to convene a general meeting of the Company in order to seek Shareholder approval for the mechanism(s) to be adopted and that the Board had instructed the Company's advisers to finalise proposals as soon as practicable. It was expected that the Company would be in a position to commence capital returns before the end of the third quarter of 2016.  

Having received professional advice, the Board believes that it would be in the best interests of the Company to return cash to Shareholders by means of a series of compulsory redemptions of Ordinary Shares at Net Asset Value pro rata amongst all Shareholders. It is therefore proposed that the rights of the existing Ordinary Shares be varied so as to make them redeemable at the option of the Company. Accordingly, at the General Meeting, it is proposed to adopt new articles of incorporation providing for these new rights to be attached to the Ordinary Shares. 
The purpose of this document is to provide Shareholders with details of the Proposal and the Directors' recommendation that Shareholders vote in favour of the Resolution at the General Meeting. The Proposal is conditional on the approval by Shareholders of the Resolution at the General Meeting. The Resolution to be proposed will result in the varying of the rights of the Ordinary Shares. 
The details of the Proposal are set out in paragraph 2 below. Further details of the Proposal are set out in Part 2 below.  
2.
Details of the Proposal
Pursuant to the Existing Articles, the Board may, on such conditions and terms as they see fit, convert all or any classes of the Company's shares into redeemable shares. The Company is therefore proposing, via the adoption of the New Articles, to vary the existing rights of the Ordinary Shares so that the Ordinary Shares shall be redeemable under the conditions as set out in Part 2 below.
Your attention is drawn to the new redemption terms relating to the Ordinary Shares, which will be incorporated into the New Articles, which is set out in Part 2 of this document.
A copy of the New Articles (including a copy marked up to show the changes from the Existing Articles) is available at the Company’s website www.fairoaksincomefund.com and will also be made available for inspection at the offices of Stephenson Harwood LLP, 1 Finsbury Circus, London EC2M 7SH during normal business hours on any business day until the close of the General Meeting and will be available at the place of the General Meeting for at least 15 minutes prior to and until the conclusion of the General Meeting.
It is intended that the Board will declare on an ad hoc basis such compulsory partial redemptions of Ordinary Shares as it deems at its absolute discretion to be appropriate to return surplus capital to Shareholders on a timely basis and in a cost efficient manner. 

The amount to be applied to each redemption of Ordinary Shares will be calculated after the deduction of associated costs of the redemption, which are not expected to be material. The redemption price per Ordinary Share is expected to be equal to the Company’s estimate of prevailing Net Asset Value per Ordinary Share. 

Each redemption will be effected pro rata to holdings of Ordinary Shares on the Company’s register of members at the appropriate record date. 

Fractions of shares produced by the applicable redemption ratio will not be redeemed and so the number of Ordinary Shares to be redeemed from each Shareholder will be rounded down to the nearest whole number of Ordinary Shares. 

Payments of redemption proceeds are expected to be effected either through CREST (in the case of Ordinary Shares held in uncertificated form) or by cheque (in the case of Ordinary Shares held in certificated form). 

It is expected that immediately following each redemption, the then current ISIN number for the Ordinary Shares will expire and a new ISIN number in respect of the remaining Ordinary Shares which have not been redeemed will be enabled and available for transactions.
3.
Taxation 
United Kingdom:
A general summary of the UK tax consequences of the Proposal and (assuming the Proposal is approved) of subsequent redemptions of Ordinary Shares is included in Part 3 of this document.  The summary does not constitute tax advice and any Shareholder who is any doubt as to their tax position or as to the tax consequences of the Proposal for them should consult their own professional adviser.
Guernsey:
A general summary of the Guernsey tax consequences of the Proposal and (assuming the Proposal is approved) of subsequent redemptions of Ordinary Shares is included in Part 3 of this document.  The summary does not constitute tax advice and any Shareholder who is any doubt as to their tax position or as to the tax consequences of the Proposal for them should consult their own professional adviser.

4.
General Meeting (which also constitutes a class meeting of Ordinary Shares)
In connection with the Proposal, a General Meeting of the Company has been convened for 10 a.m. on 25 August 2016 at which the Resolution will be put to Shareholders to adopt the New Articles in order to reflect the proposed changes under the Proposal.  
Notice of the General Meeting is set out at the end of this document, at which the Resolution will be proposed. The full text of the Resolution is set out in the notice of General Meeting at the end of this document. 
The adoption of the New Articles is conditional on the approval by Shareholders of the Resolution at the General Meeting. The Resolution to be proposed will result in the varying of the rights of the Ordinary Shares. Under the Existing Articles, the rights of a class of shares in the Company may only be varied with the sanction of a special resolution passed at a separate meeting of the holders of such class of shares (or with the consent in writing from such holders of at least 75 per cent. in value of the issued shares of that class). Currently, the Company only has one class of shares in issue, that being the Ordinary Shares. Therefore, the General Meeting will also constitute a class meeting of the holders of Ordinary Shares at the same time.
The Resolution will be proposed as a special resolution. A special resolution requires a majority of at least 75 per cent. of the votes cast by members entitled to vote and present in person or by proxy to be cast in favour in order for it to be passed.  
All Shareholders are entitled to attend and vote at the General Meeting.  In accordance with the Existing Articles, all Shareholders entitled to vote and be present in person or by proxy at the General Meeting shall upon a show of hands have one vote and upon a poll shall have one vote in respect of each Ordinary Share held. 
Quorum:
Normally, the quorum requirement for a General Meeting is two or more Shareholders present in person or by proxy. However, since there is currently only one class of shares in issue (that being the Ordinary Shares) and that the General Meeting will therefore also constitute a class meeting of the holders of Ordinary Shares at the same time, the quorum requirement for the General Meeting will instead be two or more Shareholders representing one-third of the capital paid on the issued Ordinary Shares present in person or by proxy, this being the higher quorum requirement for a class meeting of holders of a separate class of shares. 
5.
Action to be taken

Shareholders will find attached to this document a Form of Proxy for use at the General Meeting.

Shareholders are asked to complete and return the Form of Proxy in accordance with the instructions printed thereon to the Company's Registrar, Capita Asset Services, or deliver it by hand during office hours only to the same address so as to be received as soon as possible and in any event by no later than 10 a.m. on 23 August 2016. 

Shareholders are requested to complete and return a Form of Proxy whether or not they wish to attend the General Meeting. The return of a Form of Proxy will not prevent Shareholders from attending the General Meeting and voting in person should they so wish.
As an alternative to completing the enclosed Form of Proxy, CREST members can also appoint proxies by using the CREST electronic proxy appointment service and transmitting a CREST message in accordance with the procedures set out in the CREST Manual so that it is received by the Company's transfer agent (under CREST participant ID R033) by not later than 10 a.m. on 23 August 2016. The time of receipt will be taken to be the time from which the Company's transfer agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST. 

6.
Recommendation

The Board considers that the Proposal is in the best interests of the Company and its Shareholders as a whole. Accordingly the Board unanimously recommends that Shareholders vote in favour of the Resolution to be proposed at the General Meeting (which also constitutes a class meeting of the holders of Ordinary Shares at the same time).  
The Directors intend to vote in favour of the Resolution in respect of their holdings of Ordinary Shares amounting to 40,000 Ordinary Shares in aggregate (representing approximately 0.0125 per cent. of the voting rights in the Company as at 4 August 2016 (being the latest practicable date prior to the publication of this document)).

Yours faithfully

Professor Claudio Albanese
(Chairman)
PART 2 – THE NEW REDEMPTION TERMS RELATING TO THE ORDINARY SHARES UNDER THE NEW ARTICLES
The new redemption terms relating to the Ordinary Shares under the New Articles is set out below: 
1. Redemption

1.1 Ordinary Shares may be redeemed subject to the provisions of the Companies Law and upon and subject to the following terms and conditions.

1.2 The Company shall have the right, at any time after the date of issue to redeem such number of Ordinary Shares as it shall, in its sole discretion, determine at the Net Asset Value of such shares applying at the Valuation Date and, in the case of a partial redemption, proportionately in respect of each holding of Ordinary Shares. 

1.3 The Company shall send to each holder of Ordinary Shares a notice not less than 10 Business Days in advance of the relevant Redemption Date which will include details of the redemption, including:

1.3.1 the Redemption Date; 

1.3.2 total amount to be distributed;
1.3.3 a statement that the redemption will be made at the Net Asset Value of such shares;

1.3.4 any additional information that the Directors deem necessary in connection with the proposed redemption including any necessary arrangements in respect of certificated Ordinary Shares.

1.4 Upon the redemption of an Ordinary Share being effected pursuant to the articles of incorporation of the Company, the former holder thereof shall cease to be entitled to any rights in respect thereof (excepting always the right to receive a dividend which has become due and payable in respect thereof prior to such redemption being effected and to receive the proceeds of such redemption) and accordingly his name shall be removed from the register of members with respect thereto.

Any Ordinary Share so redeemed will be treated as cancelled on redemption and the amount of the Company's share capital will be diminished accordingly.

PART 3 - TAXATION
I. UK Taxation 

The following paragraphs are intended only as a general guide to certain aspects of the Proposal and are based on current law and HM Revenue & Customs published practice.  They are of a general nature, do not constitute tax advice and apply only to Shareholders who are resident (and, in the case of individuals, domiciled) in the UK for UK tax purposes, who are the absolute beneficial owners of their Ordinary Shares and who hold their shares as an investment.  They may not apply to certain classes of Shareholders including (but not limited to) dealers in securities, charities, registered pension schemes, collective investment schemes, persons who acquired their Ordinary Shares by reason of any office or employment or persons who acquired, hold or dispose of their Ordinary Shares otherwise than for bona fide commercial purposes or as part of arrangements to obtain a tax advantage.

Shareholders who are resident or domiciled for tax purposes in a jurisdiction other than the UK, or who are unsure about any aspect of their tax treatment, should consult their own professional tax advisers without delay. 

Status of the Company – offshore fund and bond fund rules

The Directors consider the Company to be an "offshore fund" for the purposes of UK taxation.  The Company has obtained approval from HM Revenue & Customs to treat the Ordinary Shares as a "reporting fund" for these purposes. 

Given the nature of its investments, the Company is also considered to be a "bond fund" for the purposes of UK taxation.  Broadly, an offshore fund is treated as a bond fund if, at any time in an accounting period, more than 60 per cent. of the assets attributable to it are "qualifying investments".  For these purposes "qualifying investments" include securities and certain other interest-bearing or economically similar investments.

Any Shareholder who is in any doubt as to the tax consequences of holding an interest in a reporting offshore fund which constitutes a bond fund, including the tax treatment of reported income, should consult their own professional advisers without delay.

The statements below assume that the Ordinary Shares are, and continue to be, approved as a reporting offshore fund and treated as a bond fund for the purposes of UK taxation.  

The variation of the rights of the Ordinary Shares

Varying the rights of the Ordinary Shares such that they are redeemable should not be treated as giving rise to any disposal of the Ordinary Shares by a Shareholder for the purposes of UK taxation of chargeable gains.

Redemptions of Ordinary Shares

UK resident individuals

A redemption of Ordinary Shares by the Company should, for a UK resident individual Shareholder, generally be taxed as a disposal which is subject to capital gains tax and accordingly may, depending on the Shareholder’s individual circumstances  (including the availability of exemptions, reliefs and allowances), give rise to a liability to capital gains tax.    

With effect from 6 April 2016, the rate of capital gains tax is generally 10 per cent. for basic rate tax payers and 20 per cent. for higher and additional rate taxpayers, with an annual allowance of £11,100 (for tax year 2016/2017).

Shareholders within the charge to corporation tax

For Shareholders within the charge to corporation tax, the Ordinary Shares would (for each accounting period of the Shareholder during which the Ordinary Shares have at any time been a bond fund) be treated as if they were a creditor relationship under the "loan relationships regime".  For these purposes, the credits and debits to be brought into account would fall to be determined on the basis of fair value accounting, and the Shareholder would be taxed (or obtain relief from tax) in accordance with such accounting treatment.

Stamp duty and Stamp Duty Reserve Tax ("SDRT")

No UK stamp duty or SDRT will be payable by a Shareholder in connection with the Proposal or a redemption of Ordinary Shares.
II.
Guernsey Taxation 

The following paragraphs are intended only as a general guide to certain aspects of the Proposal and are based on current Guernsey law and published practice of the Director of Income Tax in Guernsey.  They are of a general nature, do not constitute tax advice and apply only to Shareholders who are the absolute beneficial owners of their Ordinary Shares and who hold their shares as an investment.  They may not apply to certain classes of Shareholders including (but not limited to) dealers in securities, charities, registered pension schemes, collective investment schemes, persons who acquired their Ordinary Shares by reason of any office or employment or persons who acquired, hold or dispose of their Ordinary Shares otherwise than for bona fide commercial purposes or as part of arrangements to obtain a tax advantage.

Shareholders who are unsure about any aspect of their tax treatment, should consult their own professional tax advisers without delay. 
Redemptions of Ordinary Shares
A redemption of Ordinary Shares by the Company should be treated as a distribution for Guernsey tax purposes.  Such a distribution can be paid to a Shareholder who is not resident in Guernsey (which includes Alderney and Herm) for tax purposes without deduction of Guernsey tax, provided that such distributions by the Company are not to be taken into account in computing the profits of any permanent establishment in Guernsey through which such Shareholder carries on business in Guernsey.  

Individual Shareholders who are resident in Guernsey for tax purposes may be subject to a deduction of tax from a distribution arising on a redemption of Ordinary Shares by the Company. The Company is responsible for the deduction of tax from distributions and the accounting of that tax to the Director of Income Tax in Guernsey in respect of distributions paid by the Company to such Guernsey resident Shareholder.  

Guernsey currently does not levy taxes upon capital, inheritances, capital gains, gifts, sales or turnover, nor are there any estate duties (save for registration fees and ad valorem duty for a Guernsey Grant of Representation where the deceased dies leaving assets in Guernsey which require presentation of such a Grant).

No stamp duty is chargeable in Guernsey on the redemption of Ordinary Shares.
FATCA - the US-Guernsey IGA

On 13 December 2013 the Chief Minister of Guernsey signed an intergovernmental agreement with the United States ("US-Guernsey IGA") regarding the implementation of FATCA. Under FATCA and legislation enacted in Guernsey to implement the US-Guernsey IGA, certain disclosure requirements will be imposed in respect of certain Shareholders who are, or are entities that are controlled by one or more natural persons who are, residents or citizens of the United States, unless a relevant exemption applies.  Certain due diligence obligations will also be imposed. Where applicable, information that will need to be disclosed will include certain information about Shareholders, their ultimate beneficial owners and/or controllers, and their investment in and returns from the Company, including pursuant to a redemption of Ordinary Shares. 

Under the terms of the US-Guernsey IGA, Guernsey resident financial institutions that comply with the due diligence and reporting requirements of Guernsey’s domestic legislation will be treated as compliant with FATCA and, as a result, should not be subject to FATCA withholding on payments they receive and should not be required to withhold under FATCA on payments they make. If the Company does not comply with these obligations, it may be subject to a FATCA deduction on certain payments to it of US source income (including interest and dividends) and (from 1 January 2019) proceeds from the sale of property that could give rise to US source interest or dividends.  The US-Guernsey IGA is implemented through Guernsey’s domestic legislation in accordance with guidance that is published in draft form. 

Under the US-Guernsey IGA, securities that are "regularly traded" on an established securities market, such as the Specialist Funds Segment of the Main Market of the London Stock Exchange, are not considered financial accounts and are not subject to reporting. For these purposes, Ordinary Shares will be considered "regularly traded" if there is a meaningful volume of trading with respect to the Shares on an ongoing basis. Notwithstanding the foregoing, a Share will not be considered "regularly traded" and will be considered a financial account if the Shareholder is not a financial institution acting as an intermediary. Such Shareholders will be required to provide information to the Company to allow it to satisfy its obligations under FATCA, although it is expected that whilst the Ordinary Shares are in uncertificated form and held within CREST, the holder of the Ordinary Shares will likely be a financial institution acting as an intermediary.  Shareholders that own the Ordinary Shares through financial intermediaries may be required to provide information to such financial intermediaries in order to allow the financial intermediaries to satisfy their obligations under FATCA.

Common Reporting Standard

On 13 February 2014, the Organization for Economic Co-operation and Development released the "Common Reporting Standard" ("CRS") designed to create a global standard for the automatic exchange of financial account information, similar to the information to be reported under FATCA.  On 29 October 2014, fifty-one jurisdictions signed the multilateral competent authority agreement ("Multilateral Agreement") that activates this automatic exchange of FATCA-like information in line with the CRS.  Since then further jurisdictions have signed the Multilateral Agreement and in total over 100 jurisdictions have committed to adopting the CRS.  Over 50 of these jurisdictions have adopted the CRS with effect from 1 January 2016.

Early adopters who signed the Multilateral Agreement (including Guernsey) have pledged to work towards the first information exchanges taking place by September 2017.  Others are expected to follow with information exchange starting in 2018. 

Under the CRS and legislation enacted in Guernsey to implement the CRS with effect from 1 January 2016, certain disclosure requirements will be imposed in respect of certain Shareholders who are, or are entities that are controlled by one or more natural persons who are, residents of any of the jurisdictions that have also adopted the CRS, unless a relevant exemption applies.  Certain due diligence obligations will also be imposed. Where applicable, information that would need to be disclosed will include certain information about Shareholders, their ultimate beneficial owners and/or controllers, and their investment in and returns from the Company, including pursuant to redemption of Ordinary Shares.  The CRS is implemented through Guernsey’s domestic legislation in accordance with guidance that is published in draft form and which is supplemented by guidance issued by the Organisation for Economic Co-operation and Development.

Under the CRS, there is currently no reporting exemption for securities that are "regularly traded" on an established securities market, although it is expected that whilst the Shares are held in uncertified form within CREST, the holder of the Ordinary Shares will likely be a financial institution acting as an intermediary. Shareholders that own their Ordinary Shares through financial intermediaries may be required to provide information to such financial intermediaries in order to allow the financial intermediaries to satisfy their obligations under the CRS.
All prospective investors should consult with their own tax advisers regarding the possible implications of FATCA, the CRS and any other similar legislation and/or regulations on their investment in the Company.

PART 4 - DEFINITIONS

The following definitions apply throughout this document unless the context otherwise requires:

	"Business Day"
	a day which is not a Saturday, Sunday or public holiday in Guernsey

	"certificated" or "in certificated form"
	not in uncertificated form

	"Companies Law"
	the Companies (Guernsey) Law, 2008 (as amended)

	"Company"
	Fair Oaks Income Fund Limited, a closed-ended company incorporated with limited liability under the laws of Guernsey with registered number 58123

	"CREST"
	the relevant system as defined in the CREST Regulations in respect of which Euroclear is the operator (as defined in the CREST Regulations) in accordance with which securities may be held in uncertificated form

	"CREST Regulations"
	the Uncertificated Securities Regulations 2001 (SI 2001 No. 2001/3755), as amended

	"Directors" or "Board"
	the directors of the Company, whose names appear on page 3 of this document

	"Euroclear"
	Euroclear UK & Ireland Limited

	"Existing Articles"
	the Company's existing articles of incorporation

	"Form of Proxy"
	the form of proxy attached to this document for use at the General Meeting (which also constitutes a class meeting of the holders of Ordinary Shares)

	"General Meeting"
	the general meeting of the Company (which also  constitutes a class meeting of the holders of Ordinary Shares) convened for 10 a.m. on 25 August 2016, or any adjournment thereof

	"Master Fund"
	FOIF LP, a Guernsey limited partnership established and registered in Guernsey as a limited partnership on 7 May 2014 with registered number 2099

	"Net Asset Value"
	the value of the assets of the Company less its liabilities (including accrued but unpaid fees), or, where relevant, the assets attributable to a class of share less the liabilities attributable to that class of share (including accrued but unpaid fees), in each case determined (by the Directors in their absolute discretion) in accordance with the accounting principles adopted by the Company from time to time 

	"Ordinary Shares"
	the ordinary shares of nil par value each in the capital of the Company

	"Proposal"
	the proposal in respect of the Company described in this document

	"Redemption Date" 
	the date upon which a redemption is effective as determined by the Company in its sole discretion

	"Resolution"
	the special resolution to be proposed at the General Meeting as set out in the notice of General Meeting at the end of this document 

	"Shareholders"
	the holders of Ordinary Shares in the Company 

	"uncertificated" or "in uncertificated form"
	a Share recorded on the register of members of the Company as being held in uncertificated form in CREST and title to which, by virtue of the CREST Regulations, may be transferred by means of CREST

	"United Kingdom" or "UK" 
	the United Kingdom of Great Britain and Northern Ireland

	"Valuation Date" 
	such date as is, in the opinion of the Directors, the nearest practicable date to the Redemption Date


NOTICE OF GENERAL MEETING

Fair Oaks Income Fund Limited
(a closed-ended company incorporated with limited liability under the laws of Guernsey with registered number 58123)
Notice is hereby given that a general meeting of Fair Oaks Income Fund Limited (the "Company"), which also constitutes a class meeting of the holders of ordinary shares in the capital of the Company, will be held at Sarnia House, Le Truchot, St Peter Port, Guernsey GY1 1GR on 25 August 2016 at 10 a.m. to consider and, if thought fit, approve the following resolution, which will be proposed as a special resolution:

SPECIAL RESOLUTION

THAT the articles of incorporation in the form produced to the meeting and initialled by the Chairman of the meeting for the purposes of identification be and are hereby approved and adopted as the articles of incorporation of the Company in substitution for, and to the exclusion of, the existing articles of incorporation of the Company. 


By order of the Board 
5 August 2016
	Praxis Fund Services Limited

Company Secretary
	Registered Office:

Sarnia House
Le Truchot

St Peter Port
Guernsey GY1 1GR


NOTES TO THE NOTICE OF GENERAL MEETING: 

1 A member is entitled to attend and vote at the General Meeting provided that all calls due from him/her in respect of his/her shares have been paid. A member is also entitled to appoint one or more proxies to attend, speak and vote on his/her behalf at the General Meeting. The proxy need not be a member of the Company. A Form of Proxy is attached to this notice of General Meeting. To be effective, the instrument appointing a proxy (together with any power of attorney or other authority under which it is executed or a duly certified copy of such power) must be sent to Capita Asset Services, PXS1, 34 Beckenham Road, Beckenham, Kent BR3 4TU, by no later than 10 a.m. on 23 August 2016, or not less than 48 hours before (excluding weekends and bank holidays) the time for holding any adjourned meeting, as the case may be. A corporation may execute a proxy under its common seal or by the hand of a duly authorised officer or other agent. Completion and return of the Form of Proxy will not preclude members from attending and voting in person at the General Meeting. 

2 A special resolution requires a majority of at least 75 per cent. of the votes cast by members entitled to vote and present in person or by proxy to be cast in favour in order for it to be passed.

3 Normally, the quorum requirement for a General Meeting is two or more Shareholders present in person or by proxy. However, since there is currently only one class of shares in issue (that being the Ordinary Shares) and that the General Meeting will therefore constitute a class meeting of the holders of Ordinary Shares at the same time, the quorum requirement for this General Meeting will instead be two or more Shareholders representing one-third of the capital paid on the issued Ordinary Shares present in person or by proxy, this being the higher quorum requirement for a class meeting of holders of a separate class of shares.
4 Joint registered holders of shares shall not have the right of voting individually in respect of such share but shall elect one of their number to represent them and to vote whether in person or by proxy in their name. In default of such election the person whose name stands first on the register of members of the Company shall alone be entitled to vote.
5 In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those members registered on the register of members of the Company at the close of business on 23 August 2016 (or in the event that the General Meeting is adjourned, only those members registered on the register of members of the Company as at the close of business on the day which is two days prior to the adjourned meeting) shall be entitled to attend in person or by proxy and vote at the General Meeting in respect of the number of shares registered in their name at that time. Changes to entries on the register of members after that time shall be disregarded in determining the rights of any person to attend or vote at the General Meeting. 
6 A copy of this notice of General Meeting is available on the Company's website: www.fairoaksincomefund.com. 
7 The total issued share capital of the Company as at the date of this notice of General Meeting is 320,662,090 Ordinary Shares of no par value. Pursuant to the Existing Articles, on a show of hands every member (being an individual) present in person or by proxy or (being a corporation) present by a duly authorised representative shall have one vote on a show of hands, and one vote per Ordinary Share on a poll (other than the Company itself where it holds its own shares as treasury shares). As at the date of this notice of General Meeting, there are no outstanding warrants and/or options to subscribe for Ordinary Shares and there are no treasury shares in issue.

8 The completion and return of the Form of Proxy will not preclude a member from attending the General Meeting and voting in person.

9 CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so for the General Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST manual. CREST personal members or other CREST sponsored members, and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a "CREST Proxy Instruction") must be properly authenticated in accordance with Euroclear's specifications and must contain the information required for such instructions, as described in the CREST Manual. The message must be transmitted so as to be received by the Company’s agent (ID R033) by 10 a.m. on 23 August 2016. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST applications host) from which the Company’s agent is able to receive the message by enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear does not make available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST manual concerning practical limitations of the CREST system and timings. The Company may treat as invalid a CREST Proxy.
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