{v)__—any-putchase_of_ordinary_shares.wnll-be-made-1n- the- market for cash at prces
below the prevailing net asset value per ordinary share (as determuned by,
Directors),

) the authority hereby conferred shall expire on 7th January 2012" unless the
authority 1s renewed at the Company’s Annual General Meetmg/ in 2010 or at
any other general meeting pnor to such ume, and

(v)  the Company may make a contract to purchase orfdinary shares under the
authonty hereby conferred prior to the expity of such authority and may make a
purchase of ordinary shares pursuant to any such contract notwithstanding such

expiry

Adoption of new Arucles of Association
THAT yd

(1} the Articles of Associatuon of{ thé'é;)mpany be amended by deleting all the provisions
formerly in the Company’s Mefmorandum of Assocation which, by virtue of Section 28
of the Compantes Act 2006, are treated as provisions of the Company’s Articles of
Association, and
iJ/

(u) the Articles of Association produced to the meeting and imtiatled by the Chasrman of
the meeting for the purpose of identification be adopted as the new Articles of
Association of the Company mn substtution for, and to the exclusion of, the exisung

Artiéles of.Association.. . . CL{'\ N b\
o infrmation aby

Change of Company Name
THAT subject to the consent of the Regstrar of Companies, the name of the Company
be changed to JPMorgan European Smaller Companies Trust plc

For and on behalf of [PMorgan Asset Management (UK) Limited, Secretary

Authdrnised Signatory

08/07/201 0
COMPANIES HOUSE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF
JPMORGAN EUROPEAN FLEDGELING
INVESTMENT TRUST PLC

Passed on 8th July 2010

At the Annual General Meetung of the Company duly convened and held at The
Armourers’ Hall, 81 Coleman Street, London EC2R 5B] on Tuesday 8th July 2010 at

12 00 noon the following Resolutions were passed as Special Resolutions

-Authority-to-disapply*pre=emption-rights-on-allotment-of-new-shares
THAT subject to the passing of Resolunon 6 set out above, the ,Iﬁuectors of the
Company be and they are hereby empowered pursuant to Sectlons/S'?O and 573 of the
Act to allot equuty securittes (within the meaning of Section 560 ,6f the Act) for cash
pursuant to the authority conferred by Resolution 6 as if Section” 561(1) of the Act did
not apply to any such allotment, provided that this powcr//sha]l be limired to the
Vé
allotment of equity securities for cash up to an aggregate n?’mmal amount of £588,558,
representing approximately 5% of the 1ssued share capital as"at the date of the passing of
this resolution at a price of not less than the net asset value per share and shall expire
upon the expiry of the general authonty conferred by Resolution 6 above, save that the
Company may before such expiry make offers Or/agreements which would or mught
require equuty securites to be allotted after such expiry and so that the Directors of the
Company may allot equity securites 1n pursdant of such offers, agreements or
arrangements as 1f the power conferred hereby{had not expired

Authority to repurchase shares /

THAT the Company be generally and sibject as heremafter appears uncondiuonally
authorised 1 accordance with Section 701 of the Act to make market purchases (within
the meanmg of Section 693 of the Act) of 1ts 1ssued ordinary shares of 25 pence each 1n
the caputal of the Company

PROVIDED ALWAYS T{{AT

® the maximum number jof ordinary shares hereby authonsed to be purchased
shall be 6,849,641 or if less, that number of ordinary shares which 1s equal to
14 99% of the Comps{ny’s 1ssued share capital as at the date of the passing of this

resolution,
(1) the mmimum pmg’é which may be paid for an ordinary share shall be 25 pence,

(u1) the maximum p‘;me which may be paid for an ordmary share shall be an amount
equal to f
f
(a) 105 per Zent of the average of the muddle market quotations for an ordinary
share faken from and calculated by reference to the London Stock
Excha.{lge Daly Official List for the five business days immediately
precezhng the day on which the ordinary share s purchased or (b) the price

Q%tht.mdependcntﬁtrade or-(c)-the highest.current-ndependent-bad,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2431143

The Registrar of Companies for England and Wales hereby certifies that
under the Companies Act 2006:

JPMORGAN EUROPEAN FLEDGELING INVESTMENT TRUST

PLC

a company incorporated as public limited by shares; having its registered
office situated in England/Wales; has changed its name to:

JPMORGAN EUROPEAN SMALLER COMPANIES TRUST PLC

Given at Companies House on 8th July 2010

Compenies House

— for il recend ——

@ OF Cog,,
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




