NOMINATING
COMMITTEE CHARTER
Purpose
The purposes of the Committee are to identify individuals qualified to become Board members
and to recommend that the Board select particular director nominees.
Committee Composition
The Committee shall be composed of three (3) or more members of the Board of Directors of the
Fund, each of whom shall be an Independent Director and not an interested person (as such term
is defined by section 2(a)(19) of the Investment Company Act of 1940, as amended (the “1940
Act”)). The Board shall select the members of the Committee. Other directors of the Fund,
while not serving as members of the Committee, nonetheless may have a role in the nominating
process by identifying and recommending potential candidates to the Committee for its
consideration, and by otherwise assisting the Committee in the discharge of its responsibilities.
Board Nominations
1.

The Committee shall recommend to the Board director nominees for election at the
Stockholders’ annual meeting. Additionally, in the event of any vacancies on or
additions to the Board, the Committee shall evaluate the qualifications of candidates and
make nominations for membership on the Board. The Committee may also recommend
that a vacancy in the membership of the Board not be filled based on the then current
Board’s size, composition and structure. In carrying out its responsibilities under this
paragraph, the Committee shall have sole authority to retain and terminate any search
firm to be used to identify director candidates, including sole authority to approve the
search firm’s fees and other retention terms.

2.

Persons nominated as Independent Directors may not be “interested persons” of the Fund
as that term is defined in the 1940 Act. With respect to such nominees, the Committee
shall carefully evaluate their independence from any investment adviser or other principal
service provider to the Fund. The Committee shall also consider the effect of any
relationships beyond those delineated in the 1940 Act that might impair the independence
of a prospective Independent Director.

3.

In assessing the qualifications of a potential candidate for Independent Director
membership on the Board, the Committee shall consider such other factors, as it may
deem relevant, including whether the candidate’s background, skills and experience will
complement the background, skills and experience of other nominees and will contribute
to the diversity of the Board.

Committee Nominations
1.

The Committee shall review and make recommendations from time to time to the Board
regarding the nature and duties of Board committees, including: (i) committee member
qualifications; (ii) committee member appointment, removal or replacement in the event
of a vacancy; (iii) committee structure and operations (including authority to delegate to
subcommittees); and (iv) committee reporting to the Board.

2.

The Committee shall make recommendations to the Board concerning the responsibilities
or establishment of Board committees.

Other Powers and Responsibilities
1.

The Committee shall meet as necessary in connection with any vacancy on or addition to
the Board and otherwise from time to time as it deems appropriate to perform its
responsibilities.

3.

The Committee shall have the resources and authority appropriate to discharge its
responsibilities. It shall consult with counsel to the Fund concerning the requirements of
the 1940 Act applicable to the selection and qualification of Independent Directors.

3.

The Committee shall recommend to the Board any revisions or modifications to this
Charter that the Committee deems necessary or appropriate to the effective exercise of its
responsibilities.

4.

The Committee shall prepare and maintain minutes of the resolutions adopted at all
meetings and provide copies thereof to the Board within a reasonable period of time
following each meeting.

Dated: March, 2010
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