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12 March 2019 

 

Dear Shareholder, 

 
Extraordinary General Meeting of Shareholders of Schroder Special Situations Fund  
 

Further to our communication dated 1 March 2019 an Extraordinary General Meeting of Schroder Special Situations 
Fund (the "Company") was held at the Company's registered office on 11 March 2019 in order to vote on a resolution 
to amend the Company's Articles of Incorporation (the "Articles"), as described in the enclosed convening notice. 

The quorum requirement that 50% of the Company's Shares in issue be represented at that meeting was not satisfied. 
Therefore a second Extraordinary Meeting (the "Meeting") will be held, the details of which are set out below. 

Notice 

Please find enclosed the notice of the Meeting. The agenda remains the same as for the meeting held on Monday  
11 March 2019. All Shareholders of the Company are invited to attend the Meeting, which will be held at the registered 
office of the Company on Wednesday 20 March 2019 at 4:00 p.m. Luxembourg time, to vote on the resolution which is 
outlined in the enclosed notice. 

Form of proxy 

Forms of proxy received for the meeting held on 11 March 2019 will remain valid for the Meeting unless you inform us 
otherwise by sending a new form of proxy (enclosed) or by attending the Meeting. The voting arrangements are 
explained in the enclosed convening notice. The completed form of proxy should be returned to the Company's 
management company, Schroder Investment Management (Europe) S.A., before midday Luxembourg time on 
Monday 18 March 2019. 

Recommendation 

Your Board recommends that shareholders vote in favour of the Resolution set out in the Notice of the Meeting, which 
they consider to be in the best interests of shareholders as a whole. 

For further details or assistance, please contact either your local Schroders office or your usual professional adviser or 
Schroder Investment Management (Europe) S.A. on (+352) 341 342 212. 

 

Yours faithfully, 

 

 

Chris Burkhardt     Nirosha Jayawardana 
Authorised Signatory     Authorised Signatory 

 

Enclosed:  
2nd EGM convening notice and form of proxy 
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Notice of reconvened extraordinary general meeting of shareholders of Schroder Special Situations 
Fund 

The quorum requirement that 50% of the capital of Schroder Special Situations Fund (the "Company")  be 
represented was not satisfied at the Extraordinary General Meeting of the Company which was held on 11 
March 2019  at 11:00 a.m. Luxembourg time. 

Thus, notice is hereby given that a reconvened extraordinary general meeting of shareholders of the 
Company will be held at the registered office of the Company on 20 March 2019 at 4:00 p.m. Luxembourg 
time (the "Reconvened EGM"). 

The Board of Directors of the Company (the "Board") is proposing changes to the articles of incorporation of 
the Company (the "Articles") which: 

• reflect (i) changes to Luxembourg laws and more particularly the reform of the Luxembourg Law of 
10 August 1915 on commercial companies (the "1915 Law") and (ii) the flexibility to issue global 
share certificates and dematerialised shares in accordance with the Luxembourg Law of 6 April 2013 
relating to dematerialised securities;  

• introduce provisions required as a result of the entry into force of Regulation (EU) 2017/1131 of the 
European Parliament and of the Council of 14 June 2017 on money market funds (the "Regulation");  

• update provisions in order to bring them in line with current market practices. 

Further details of the proposed changes and the reason the Board is proposing them can be found below. 

Reflection of changes to Luxembourg Company Law 

The Board is proposing to reflect in the Articles the flexibilities offered by the law of 10 August 2016 which 
amended the 1915 Law. These amendments will not change the way in which the sub-fund in which you are 
invested is managed. 

Changes required as a result of the entry into force of the Regulation 

The Board is proposing to introduce provisions in the Articles as a result of the entry into force of the 
Regulation. The Regulation establishes European-wide rules to make money market funds ("MMFs") more 
resilient and better able to withstand market shocks. These rules aim to ensure better protection of MMF 
investors and safeguard the integrity of the market. In accordance with the Regulation, additional 
disclosures are required to be made to investors in the Articles covering in particular eligible assets, 
diversification requirements, liquidity and valuation rules and internal procedures to ensure compliance 
with the Regulation. 

General update of the Articles in order to bring them in line with current market practices 

The Board is proposing a number of amendments which are of a general nature, including but not limited 
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to: 

• alignment of provisions of the documentation of other funds managed by the same management 
company;  

• replacement of references to outdated/obsolete legal provisions;  

• insertion of certain flexibilities generally admitted by market practice. 

These amendments are more fully described in the agenda disclosed hereafter. 

The agenda of the Reconvened EGM will be the following: 

 

AGENDA 

SOLE RESOLUTION 

Full restatement of the Articles in order, inter alia, to amend the Articles as follows: 

1. Amendment of Article 3 so that the object clause refers to the Regulation so as to read as follows: 

"The exclusive object of the Company is to place the funds available to it in transferable securities, money 
market instruments and other assets as permitted by the law of 17 December 2010 on undertakings for 
collective investment, as may be amended (the "Law") and, to the extent applicable, the EU Regulation 
2017/1131 of the European Parliament and of the Council of 14 June 2017 on money market funds (the 
"Regulation") with the purpose of spreading investment risks and affording its shareholders the results of 
the management of its portfolio. 

The Company may take any measures and carry out any operation which it may deem useful in the 
accomplishment and development of its purpose to the full extent permitted by Part I of the Law and, to 
the extent applicable, by the Regulation." 

2. Amendment of Article 4 in order to provide the Board with the power to transfer the registered 
office of the Company in any municipality of the Grand Duchy of Luxembourg and to amend the 
Articles accordingly. 

3. Amendment of Article 5 in order to: 

i. insert a reference to the various types of MMFs in accordance with the Regulation providing 
that each sub-fund (i) may qualify either as a short-term or a standard variable net asset 
value money market fund, a short-term low volatility net asset value money market fund or 
a short-term public debt constant net asset value money market fund as allowed by the 
Regulation and (ii) will invest in liquid financial assets or other types of investments allowed 
under the Regulation; and 

ii. update the provisions relating to the merger, liquidation, division and reorganisation of 
classes of shares or sub-funds. 

4. Amendment of Article 6 in order to: 

i. insert provisions on dematerialised shares and global share certificates in light of the 
Luxembourg Law of 6 April 2013 relating to dematerialised securities; and 
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ii. insert the possibility for shareholders who have accepted so to receive notices and 
announcements by email. 

5. Amendment of Article 8 in order to: 

i. clarify the circumstances under which the Board may impose restrictions in relation to the 
holding of shares and insert the possibility for the Board to impose restrictions in case the 
holding of shares by a shareholders could jeopardise the liquidity of any sub-funds; and 

ii. clarify the powers of the Board as regards holders of shares who are precluded from 
holding such shares. 

6. Amendment of Article 10 in order to remove the specific date and hour of the annual general 
meeting (the "AGM") as it is no longer required by the 1915 Law to insert this information in the 
Articles and to provide that the AGM shall be held within six months following the end of the 
financial year. 

7. Amendment of Article 11 in order to: 

i. insert the possibility for the Board to suspend the voting rights of shareholders in specific 
circumstances and the possibility for the shareholders to undertake to not exercise 
his/her/its voting rights as permitted by the 1915 Law; and 

ii. insert the possibility for shareholders to vote at any meeting using alternative voting forms. 

8. Amendment of Article 12 in order to: 

i. insert the possibility for shareholders who have accepted so to receive notices and 
announcements by email ; and 

ii. insert provisions on the participation to general meetings of holders of dematerialised 
shares in light of the Luxembourg Law of 6 April 2013 relating to dematerialised securities. 

9. Amendment of Article 14 in order to: 

i. remove the obligation to appoint a permanent chairman of the Board as it is no longer 
required by the 1915 Law; and 

ii. insert a reference to alternative means that can be used by the Board for the holding of 
board meetings. 

10. Amendment of Article 16 in order to insert provisions applicable to MMFs to: 

i. provide that the Board has the power to determine the investment policies and strategies of 
the sub-funds in compliance with Part I of the Luxembourg Law of 17 December 2010 on 
undertakings for collective investments, as amended from time to time (the "Law") and/or 
the Regulation and any other applicable regulations; 

ii. describe the Company's eligible assets, which may include money markets instruments, 
securitisations, asset-backed commercial papers, deposits with credit institutions, financial 
derivative instruments (within the limits of the Regulation), repurchase and reverse 
repurchase agreements and units of other MMFs; 
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iii. describe the Company's diversification requirements, and in particular make express 
reference to all administrations, institutions or organisations that issue or guarantee 
separately or jointly money market instruments in which the Company intends to invest 
more than 5 % of its assets; and 

iv. provide that unless otherwise provided for in the Company’s prospectus, the Company will 
not invest more than 10% of the assets of any sub-fund in MMFs within the meaning of the 
Regulation. 

11. Amendment of Article 17 in order to replace the reference to "personal interest" by "direct or 
indirect financial interest" due the amendments made to the 1915 Law in this respect and possibility 
to submit a decision to a meeting of shareholders in case the Board cannot deliberate on an item 
due to a conflict of interest. 

12. Amendment of Article 21 in order to insert the possibility for the Board to apply a liquidity fee for 
low volatility net asset value money market funds and public debt constant net asset value money 
market funds in accordance with the Regulation. 

13. Amendment of Article 22 in order to insert (i) additional circumstances where the Board may 
suspend the calculation of the net asset value per share, (ii) the power of the Board, in accordance 
with the Regulation, to decide to suspend redemptions, for any sub-fund that qualify as low volatility 
net asset value money market fund and public debt constant net asset value money market fund, 
for any period up to 15 working days, (iii) the power of the Board to decide to determine the net 
asset value per share once a day or several times during the same day and (iv) the power of the 
Board to apply a constant net asset value per share policy for any sub-fund that qualifies as low 
volatility net asset value money market fund and public debt constant net asset value money market 
fund within the meaning of the Regulation by declaring daily as a dividend all or substantially all of 
the net investment income. 

14. Amendment of Article 23 in order to insert valuation principles for sub-funds qualifying as MMFs in 
accordance with the Regulation and to provide for all sub-funds that liquid assets and money 
market instruments will be valued at mark-to-market, mark-to-model and/or by using the amortised 
cost method, as further disclosed in the sales documents of the Company. 

15. Removal of Article 28 relating to the investment management agreement and to the appointment of 
a depositary as this type of information is not legally required to be disclosed in the Articles. 

16. Amendment of Article 30 in order to insert provisions relating to the internal liquidity management 
procedure to be put in place in accordance with the Regulation. 

17. Amendment of Article 31 in order to insert provisions relating to the internal credit quality 
assessment procedure to be put in place in accordance with the Regulation. 

18. Amendment of Article 32 in order to insert provisions relating to the communication means to 
investors. 

19. Amendment of Article 33 in order to clarify the fact that all matters not governed by the Articles 
shall be determined in accordance with the 1915 Law, the Law and/or the Regulation and the 
Luxembourg Law of 6 April 2013 relating to dematerialised securities, as appropriate. 
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The draft of the Articles is available for inspection at, or may upon request be received from, the 
registered office of the Company in Luxembourg. 

 

VOTING 

The above resolution will not require any quorum and will be taken at a majority of two thirds of the 
votes cast. 

Forms of proxy (please see below, under "VOTING ARRANGEMENTS") already received for the EGM to 
be held on 11 March 2019 will remain valid for the Reconvened EGM, unless they have been revoked. 

VOTING ARRANGEMENTS 

All shareholders are entitled to attend and each share is entitled to one vote. 

Shareholders who cannot attend the Reconvened EGM may vote by proxy by returning the enclosed 
form of proxy duly completed either by mail to SCHRODER INVESTMENT MANAGEMENT (EUROPE) S.A. 
at 5, rue Höhenhof, L-1736 Senningerberg, Grand Duchy of Luxembourg or by fax at the number + 352 
341 342 342 not later than midday Luxembourg time on 18 March 2019. 

 

 

 

Chris Burkhardt                                                      Nirosha Jayawardana 
Authorised Signatory     Authorised Signatory 
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Form of proxy for use at the second extraordinary general meeting of shareholders of Schroder Special 
Situations Fund to be held on Wednesday 20 March 2019 at 4:00 p.m. Luxembourg time (the "Meeting") 
 
PLEASE COMPLETE IN BLOCK CAPITAL LETTERS 
 
I/We First Name(s) Last Name Account Number 
 
First holder:  ___________________________________    ___________________________  _________________________ 
 
Second holder:  ___________________________________    ___________________________  _________________________ 
(if applicable) 
 
(IF THERE ARE MORE THAN TWO JOINT SHAREHOLDERS, ATTACH THE OTHER NAMES IN FULL) 
 
holder(s) of ____________________________  (number of) shares1 of _______________________ sub-fund of Schroder Special 
Situations Fund (the "Company") hereby appoint the chairman of the Meeting (the "Chairman") or  
(insert name of representative:)  _________________________________________________________________________________________  
 
as my/our proxy (i) to vote for me/us and on my/our behalf on the extraordinary resolution set out below (the 
"Resolution") to be proposed at the Meeting or at any reconvening or adjournment thereof (if this proxy is not 
expressly revoked) and vote as indicated hereunder on my/our behalf on the following Resolution with any such 
amendments or changes as the proxy holder may deem appropriate as well as on such other items as may be 
brought before the Meeting or before any reconvening or adjournment and (ii) in general to perform any acts, 
sign any documents and take any decisions on behalf of the undersigned as may be or seem appropriate or 
useful to the proxy holder in relation to the present proxy. 
 
If you have appointed the Chairman as your proxy, please indicate with an 'X' in one of the spaces below how you 
wish your vote to be cast on the Resolution. If you appoint the Chairman as your representative and you do not 
indicate how you wish your vote to be cast, the Chairman will vote in favour of the Resolution. If you have 
appointed another representative, he or she will be entitled to attend the Meeting and vote on your behalf 
according to your instructions on the Resolution and on such other business as may properly come before the 
Meeting.. 

 
VOTING INSTRUCTIONS 

 
Resolution For Against Abstain 

Approval of Amendment of the Articles of 
Incorporation of the Company as set out in 
the Notice of the Meeting. 

   

 
The detailed amendments to the Articles of Incorporation of the Company are available for inspection at, or may 
upon request be received from, the registered office of the Company in Luxembourg. 

                                                           
1 Please insert total number of shares held in the relevant sub-fund. If you hold shares in more than one sub-fund, please list all your holdings 
on the reverse side of this form of proxy. If not completed, this form of proxy will relate to all shares held by the shareholder(s). 
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Name, address and signature(s)2: _______________________________  
 
 
Date:  ______________________________________________  
 
  
NOTES 
1. The majority at the Meeting shall be determined according to the shares issued and outstanding at midnight 

(Luxembourg time) on Tuesday 12 March 2019 (referred to as “Record Date”). At the Meeting, each share 
entitles the holder to one vote. The rights of the shareholders to attend the Meeting and to exercise the 
voting right attached to their shares are determined in accordance with the shares held at the Record Date. 
Changes to the register of shareholders after this time will be disregarded in determining the rights of any 
person to attend or to vote at the Meeting. 

 
2. If you are not able to attend the Meeting, please return the form of proxy duly completed either by mail to 

Schroder Investment Management (Europe) S.A. at 5, rue Höhenhof, L-1736 Senningerberg, Luxembourg or 
by e-mail to schrodersicavproxies@schroders.com or by fax at the number (+352) 341 342 342 by no later 
than midday Luxembourg time on Monday 18 March 2019 If the form of proxy is returned by e-mail or by fax 
please also send the executed original by mail to the addressee stated above. 

 
3. Shareholders, or their representatives, wishing to participate in the Meeting in person are requested to notify 

the Company Secretary in writing of their attendance by no later than midday, Luxembourg time, on Monday 
18 March 2019, either by mail to the Company at 5, rue Höhenhof, L-1736 Senningerberg, Luxembourg or by 
e-mail to schrodersicavproxies@schroders.com or by fax (+352) 341 342 342. 

 
 

                                                           
2 A shareholder must insert his full name and registered address in CAPITAL LETTERS. The form of proxy must in the case of an individual 
shareholder be signed by the shareholder or his appointed agent and in the case of a corporate shareholder be signed on its behalf by duly 
authorised officer(s) or its/their appointed agent(s). 
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