THE COMPANIES ACT 1985

PUBLIC COMFPANY LIMITED BY SHARES

DUNEDIN SMALLER. COMPANIES INVESTMENT TRUST plc (the “Company™)

(Registered No. SC 14692)

CERTIFIED CORY RESOLUTION

At an Extraordmary General Meeting of the members of the Company held at Donaldson
House, 97 Haymarket Terrace, Edinburgh EH12 5HD on 24 November 2006 at 10 00 am the

following resolutions were passed
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SPECIAL RESOLUTIONS

That, subject to (1) the passmg of resolution 2 set out in the notice convening the
EGM and (2} the conditions of the Tender Offer set out m sub paragraphs 2 1{u) to
(v) of Part 6 of the cwcular and prospectus relating to the Company dated 1
November 2006 (the "Circular") having been satisfied n full

@

(n)

{ni)

1n accordance wath the terms and conditions of the Tender Offer as set out
m the Circutar, the Company be and 1t 1s hereby authorised, i accordance
with section 166 of the Compames Act to make market purchases (within
the meaning of section 163 of the Compamies Act) of s Ordinary Shares,
provided that

L

(a) the maximum number of Ordinary Shares hereby authonsed to be
purchased shall be 4,822,115,

(b} the prnice which may be pard for an Ordmary Share shall be the
Tender Pnice (which shall be both the maximum anrd the mmmum
price for the purposes of section 166 of the Compantes Act), and

(c)  the authonty hereby conferred shall expire on 31 December 2006
(unless such authority 1s renewed prior to such time), save that the
Company may, pnor to such expry, enter into a contract to
purchase Ordinary Shares which will or may be completed or
executed wholly or parily after such expiry,

the Company be and it 1s hereby authonsed 1o arrange for Intelh
Stockbrokers to use its reasonable endeavours to place Ordinary Shares
tendered under the Tender Offer, at the Tender Pnice (which represents a
discount to the NAV per Ordmary Share), with a lhimtted group of
investors provided that in domg so Imtelh Stockbrokers does make a
public affer under section 85 of the Financial Serices and Markets Act
2000, and

mn addion to the authonty conferred by sub paragraph (1) of this
resolution but 1n substitution for any other existing authonity under section
166 of the Companies Act, the Company be and 1t 15 hereby authonsed, in
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accordance with section 166 of the Compames Act, to make market
purchases (within the meaning of section 163 of the Companzes Act) of its
Ordinary Shares, provided that

{a) the maximum aggregate number of Ordinary Shares hereby
authonsed to be purchased 13 14 99 per cent of the Ordinary Shares
mn 1ssue immediately followmg completion of the repurchase by the
Company of 1ts Ordinary Shares pursuant to the authonty conferred
by sub paragraph (11) of this resolution, or, if applicable, the lapsing
or termmnation of the Tender Offer 1n accordance with its terms,

(b) the mummum price which may be paid for an Ordnary Share 15
0 lp,

(¢} the maxamum price (exclusive of expenses) which may be paid for
an Ordinary Share shall be the lngher of

(1) 5 per cent above the average of the market values of the
Ordinary Shares as denved from the Datly Official List of
the London Stock Exchange for the five business days before
the purchase 1s made, and

(2) the hgher of the pnce of the last independent trade m
Ordinary Shares and the highest current independent bid for
Ordinary Shares on the London Stock Exchange, and

(d) unless renewed, the authority hereby conferred by this sub
paragraph (1u) shall expire on 31 December 2007 or, if earher, the
annual general meeting of the Company held m 2007, save that the
Company may, prior to such expiry, enter mto a contract to
purchase Ordinary Shares which will or may be completed or
executed wholly or partly after such expiry,

and words and expressions defined tn the Circular shall have the same meamngs
when used 1n this resolution

2 That, subject to (1) the passing of resolution ! set out in the notice convening the
EGM, (2} the conditions of the Tender Offer set out i sub paragraphs 2 1(11) to (v)
of Part 6 of the circular and prospectus relating 1o the Company dated 1 November
2006 (the "Circular") having been satisfied 1n full and (3) the UK Listing Authonty
agreemg to admut the Subscription Shares to be 1ssued pursuant to the Bonus Issue
to the Official Last and the Londen Stock Exchange agreeing to admut such shares to
trading on 1ts Mam Market

{1} each of the Ordinary Shares of 25p each comprised 1n the authonised share
capital of the Company as at the Bonus Record Date be sub divided mto
five Ordmary Shares of 5p each,

(1) the authonsed share capital of the Company be mcreased from £5,200,000

to £5,200,122.06 by the creation of 12,206,000 subscription shares of
0 001p each, such shares having attached thereto the nghis and bemng
subject to the limitations and restrictions set out 1 the new articles of
association of the Company to be adopted by sub paragraph (i) of this
resclution,
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(1)

()

)

(v)

the articles of association produced to the meeting and signed by the
chairman of the meeting for the purpose of :dentification be adopted as the
articles of association of the Company in substitution for the existing
articles of assocration of the Company and the Directors be authorised in
order to cffect the conversion of Subscription Shares pursuant to Article
421 13 of the New Arucles to camtalise any part of the amount then
standing to the credit of any of the Company's reserve accounts or to the
credit of the share premium account, capital redemption reserve, profit
and loss account or otherwise available for the purpose, as set out 11 and
to be applied in accordance with Article 4 2 1 13(v) of the New Articles,

the Directors be generally and unconditionally authonsed, for the
purposes of section 80 of the Companies Act, to exercise all the powers of
the Company to allot relevant secunties (within the meaning of section
80{2) of the Companies Act) pursuant to the Bonus Issue and the exercise
of the Subscrniption Share Rights 1ssued pursuant to the Bonus Issue up to
an aggregate nommnal amount of £610,422 06, provaded that

(2) this authonty shall expire on 31 December 2006, save that the
Company may before such expiry make any offer or agreement
which would or might require relevant securities to be allotied after
such expiry and the Dwectors may allot relevant securities in
pursuance of any such offer or agreement as 1f the authonty
conferred hereby had not expired, and

(b)  this authonty shall be m addition to the existing authonty conferred
on the Directors pursuant to the said section 8G granted at the
annual general meeting of the Company held on 13 February 2003,

the Directors be hereby empowered pursuant to section 95(1) of the
Compamies Act to allot equity secunties (within the meaning of section
94(2) of the Compamnies Act) pursuant to the authonty conferred by sub
paragraph {1v} of this resoletion s 1f sechion 29(1) of the Compames Act
did not apply to such allotment, provided that

(a) this power shall expwre on 31 December 2006, save that the
Company may before such expiry make any offer or agreement
which would or mught require the equity secunties to be allotted
after such expiry and the Directors may allot equity securities in
pursuance of any such offer or agreement as 1if the authonty
conferred hereby had not expired,

(b) this power shall be hmited to allotments of equity secunities for
eash up to an aggregate nomnal amount of £610,422 06, and

(c) this power shall be 1n addition to the existing power conferred on
the Directors pursuant to the said section 95(1) granted at the
annual general meeting of the Company held on 13 February 2003,

notwithstanding any provision of the articles of association of the
Company, the Directors be authorised to capitalise a sum not exceeding
£122 06, being part of the sum standing to the credit of the capital
redemption reserve of the Company, and to apply such sum n paymg up
mn full at par any or all of the Subscrniption Shares created pursuant to sub

paragraph (u} of this resolution, and to allet and distibute such shares to
holders of Ordinary Shares of 5p each 1n the Company on the Regster at
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the Bonus Recard Date but so that no such member shall be entitled to a
fraction of a Subscniption Share,

(v} any consolidation, sub division or redemption of share capital required m
the opinton of the Directors to give effect to the rights of the holders of
Subscniption Shares be hereby approved, and

{vi) in addiion to any authonty under section 166 of the Compames Act
conferred by resolution 1 set out in the notice convening the EGM, the
Company be and 1t 1s hereby authonsed, in accordance with section 166 of
the Companies Act, to make market purchases (within the meanmng of
section 163 of the Comparues Act) of its Subscription Shares, provided
that

(a) the maximum aggregate number of Subscription Shares hereby
authorised to be purchased 1s 14 99 per cent of the Subscription
Shares tn 1ssue 1mmediately followimng Admussion,

(b)  the minimum price which may be paid for a Subscription Share 1s
G 00lp,

(c) the maximum price (exclusive of expenses) which may be paid for
a Subscription Share shall be the higher of

(1) 5 per cent above the average of the market values of the
Subscnption Shares as denved from the Daily Official List
of the London Stock Exchange for the five business days
before the purchase 15 made, and

(2) the mgher of the pnce of the last mdependent trade n
Subscniption Shares and the highest current independent bid
for Subscription Shares on the London Stock Exchange, and

(3} unless renewed, the authonty hereby conferred by this sub
paragraph (1) shall expire on 31 December 2007 or, 1if
earhier, the annual general meecting of the Company held 1n
2007, save that the Company may, prior to such expiry, enter
into a confract to purchase Subscnption Shares which wall or
may be completed or executed wholly or partly after such

expiry,

and words and expressions defined 1n the Cucular shall have the same meanings
when used m this resolution
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