No SC 1836
THE COMPANIES ACTS 1985, 1989 AND 2006

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
of
THE EDINBURGH INVESTMENT TRUST PLC

(Registered in Scotland Number SC 1836)

Passed 18 July 2014

At the Annual General Meeting of the Company, duly convened and held in accordance
with the Company's Articles of Association at The Weston Link, National Galleries of
Scotland, Princes Street, Edinburgh on Friday, 18 July 2014, the following resolutions
were considered as Special Business. Resolutions 13 and 14 were passed as Ordinary
Resolutions and Resolutions 15, 16 and 17 were passed as Special Resolutions.

Special Business

Special Business

To consider and, if thought fit, to pass the following resolutions of which 13 and 14 will
be proposed as Ordinary Resolutions and resolutions 15, 16 and 17 as Special
Resolutions:

13. THAT:
The changes to the Investment Objective and Investment Policy wording set out
on page 8 of the Annual Financial Report be and are hereby approved.

14. THAT:

in substitution for any existing authority under section 551 of the Companies Act
2006 (the ‘*Act’) but without prejudice to the exercise of any such authority prior
to the date of this resolution the Directors of the Company be generally and
unconditionally authorised in accordance with section 551 of the Act as amended
from time to time prior to the date of the passing of this resolution, to exercise all
powers of the Company to allot shares and grant rights to subscribe for, or
convert any securities into, shares up to an aggregate nominal amount (within
the meaning of sections 551(3) and (6) of the Act) of £4,877,918, this being 10%
of the Company'’s issued ordinary share capital as at 27 May 2014, such authority
to expire at the conclusion of the next Annual General Meeting of the Company or
the date fifteen months after the passing of this resolution, whichever is the
earlier unless the authority is renewed or revoked at any other general meeting
prior to such time, but so that this authority shall allow the Company to make
offers or agreements before the expiry of this authority which would or might
require shares to be allotted, or rights to be granted, after such expiry as if the
authority conferred by this resolution had not expired.
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15.

16.

THAT:

subject to the passing of resolution number 14 set out in the notice of this
meeting (the ‘Section 551 Resolution’) and in substitution for any existing
authority under sections 570 and 573 of the Companies Act 2006 (the ‘Act’) but
without prejudice to the exercise of any such authority prior to the date of this
resolution, the Directors be and are hereby empowered, in accordance with
sections 570 and 573 of the Act as amended from time to time prior to the date
of the passing of this resolution to allot equity securities (within the meaning of
section 560(1), (2) and (3) of the Act) for cash, either pursuant to the authority
given by the Section 551 Resolution or (if such allotment constitutes the sale of
relevant shares which, immediately before the sale, were held by the Company as
treasury shares) otherwise, as if section 561 of the Act did not apply to any such
allotment, provided that this power shall be limited:

(a) to the allotment of equity securities in connection with a rights issue in
favour of all holders of a class of equity securities where the equity
securities attributable respectively to the interests of all holders of
securities of such class are either proportionate (as nearly as may be) to
the respective numbers of relevant equity securities held by them or are
otherwise allotted in accordance with the rights attaching to such equity
securities (subject in either case to such exclusions or other arrangements
as the Directors may deem necessary or expedient in relation to fractional
entitlements or legal, requlatery or practical problems under the laws of,
or the requirements of, any regulatory body or any stock exchange in any
territory or otherwise); and

(b) to the allotment (otherwise than pursuant to a rights issue) of equity
securities up to an aggregate nominal amount of £4,877,918, this being
10% of the Company’s issued ordinary share capital as at 27 May 2014

and this power shall expire at the conclusion of the next Annual General Meeting
of the Company or the date fifteen months after the passing of this resolution,
whichever is the earlier unless the authority is renewed or revoked at any other
general meeting prior to such time, but so that this power shall allow the
Company to make offers or agreements before the expiry of this power which
would or might require equity securities to be allotted after such expiry as if the
power conferred by this resolution had not expired; and so that words and
expressions defined in or for the purpeoses of Part 17 of the Act shall bear the
same meanings in this resolution.

THAT:

the Company he generally and subject as hereinafter appears unconditionally
authorised in accordance with section 701 of the Companies Act 2006 (the ‘Act’)
to make market purchases (within the meaning of section 693(4) of the Act) of
the issued ordinary shares of 25p each in the capital of the Company ('Shares’)
PROVIDED ALWAYS THAT:

(a) the maximum number of Shares hereby authorised to be purchased shall
be 29,247,998 ordinary shares (being 14.99% of the issued ordinary share
capital of the Company as at 27 May 2014);

(b) the minimum price which may be paid for a Share shall be 25p;

{c) the maximum price which may be paid for a Share shall be an amount

equal to 105% of the average of the middle market quotations for a Share
taken from and calculated by reference to the London Stock Exchange
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Daily Official List for the five business days immediately preceding the day
on which the Share is purchased;

{d) any purchase of Shares will be made in the market for cash at priées
below the prevailing net asset value per Share (as determined by the
Directors);

(e) the authority hereby conferred shall expire at the conclusion of the next
Annual General Meeting of the Company or the date fifteen months after
the passing of this resolution, whichever is the earlier, unless the authority
is renewed or revoked at any other general meeting prior to such time;
and

(F) the Company may make a contract to purchase Shares under the
authority hereby conferred prior to the expiry of such authority which will
or may be executed wholly or partly after the expiration of such authority
and may make a purchase of Shares pursuant to any such contract

(g9) any shares so purchased shall be cancelled, or, if the Directors so
determine and subject to the provisions of Section 724 to 731 of the
Companies Act 2006 and any applicable regulations of the United Kingdom
Listing Authority, be held (or otherwise dealt with in accordance with
Section 727 or 729 of the Companies Act 2006) as Treasury Shares.

17. THAT: .
the period of notice required for general meetings of the Company (other than
AGMs) shall be not less than 14 days.

Kelly Nice

for and on behalf of

Invesco Asset Management Limited
Company Secretary

21 July 2014




