
Notice is hereby given that the Annual General Meeting of Dunedin Income Growth Investment Trust PLC (the “Company”) 

will be held at Discovery Point, Dundee, DD1 4XA on Wednesday, 19 May 2010 at 12 noon, for the following purposes: 

 

To consider and, if thought fit, pass the following resolutions, of which resolutions 1 to 8 inclusive will be proposed as ordinary 

resolutions and resolutions 9 to 11 will be proposed as special resolutions: 

 

Ordinary Business 
1. To receive the reports of the Directors and auditors and the accounts for the year ended 31 January 2010. 

2. To approve the Directors’ Remuneration Report for the year ended 31 January 2010. 

3. To approve a final dividend of 6.50p on the Ordinary shares. 

4. To re-elect Jean Matterson as a Director of the Company. 

5. To re-elect John Scott as a Director of the Company. 

6. To re-appoint KPMG Audit Plc as auditors of the Company to hold office until the conclusion of the next Annual General 

Meeting at which accounts are laid before the Company. 

7. To authorise the Directors to fix the remuneration of the auditors for the year to 31 January 2011. 

8. That, in substitution for any existing authority given in accordance with Section 80 of the Companies Act 1985 but 

without prejudice to the exercise of any such authority prior to the passing of this resolution, the Directors be and are 

hereby generally and unconditionally authorised pursuant to and in accordance with Section 551 of the Companies Act 

2006 (the "Act") to exercise all the powers of the Company to allot shares in the Company and to grant rights to subscribe 

for or to convert any security into shares in the Company (such shares and rights together being “relevant securities”) up 

to an aggregate nominal amount of £12,557,593 provided that such authorisation expires (unless previously renewed, 

varied or revoked by the Company in general meeting) at the conclusion of the next Annual General Meeting of the 

Company in 2011 or on 31 July 2011 (whichever is earlier) save that the Company may, at any time prior to the expiry of 

such authority, make offers or agreements which would or might require such relevant securities to be allotted after such 

expiry and the Directors may make such offers or agreements as if such expiry had not occurred.  

9. That, subject to the passing of resolution number 8 set out above and in substitution for any existing power under Section 

95 of the Companies Act 1985 but without prejudice to the exercise of any such authority prior to the passing of this 

resolution, the Directors be and are hereby generally empowered, pursuant to Sections 570 and 573 of the Companies Act 

2006 (“the Act”), to allot equity securities (as defined in Section 560 of the Act) for cash pursuant to the authority 

conferred on them by resolution number 8 or by way of a sale of treasury shares (within the meaning of section 560(3) of 

the Act) as if Section 561(1) of the Act did not apply to any such allotment provided that this power shall be limited to the 

allotment of equity securities:  

(i) (otherwise than pursuant to sub-paragraph (ii) below) up to an aggregate nominal value of £1,883,827; and  

(ii) in connection with an offer of such equity securities by way of rights issue, open offer or other pre-emptive offer in 

favour of all holders of ordinary shares where the equity securities respectively attributable to the interests of all such 

holders are either proportionate (as nearly as may be) to the respective number of ordinary shares held by them on a 

record date fixed by the directors (subject to such exclusions, limitations, restrictions or other arrangements as the 

Directors consider necessary or appropriate to deal with treasury shares, fractional entitlements, record dates, legal, 

regulatory or practical problems in or under the laws of, or requirements of, any regulatory body or any stock 
exchange in any territory or otherwise howsoever);  

and shall expire (unless previously renewed, varied or revoked by the Company in general meeting) at the conclusion 

of the Annual General Meeting of the Company in 2011, or on 31 July 2011 (whichever is earlier), save that the 

Company may, at any time prior to the expiry of such authority, make offers or agreements before such expiry which 

would or might require equity securities to be allotted after such expiry and the Directors may make such offers or 

agreements as if such expiry had not occurred. 

10. That, in substitution for any existing authority under Section 166 of the Companies Act 1985 but without prejudice to the 

exercise of any such authority prior to the passing of this resolution, the Company be and is hereby generally and 

unconditionally authorised, for the purposes of  Section 701 of the Companies Act 2006 (the “Act”), to make one or more 

market purchases (within the meaning of Section 693(4) of the Act) of fully paid ordinary shares of 25p each in the capital 
of the Company (“Ordinary shares”) on such terms as the Directors of the Company think fit provided that: 

(i) the maximum aggregate number of Ordinary shares hereby authorised to be purchased shall be 14.99% of the issued 

Ordinary share capital of the Company as at the date of the passing of this resolution; 
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(ii) the minimum price which may be paid for an Ordinary share shall be 25p (exclusive of expenses); 

(iii) the maximum price (exclusive of expenses) which may be paid for an Ordinary share shall be the higher of: 

(a) 5% above the average of the middle market quotations of the Ordinary shares (as derived from the Daily Official 

List of the London Stock Exchange) for the five business days immediately preceding the date of purchase; and  

(b) the higher of the price of the last independent trade in Ordinary shares and the highest current independent bid 

for Ordinary shares on the London Stock Exchange; and 

(iv) unless previously varied, revoked or renewed, the authority hereby conferred shall expire at the conclusion of the 

Annual General Meeting of the Company to be held in 2011 or on 31 July 2011 (whichever is the earlier) save that the 

Company may at any time prior to such expiry, enter into a contract or arrangement to purchase Ordinary shares 

under this authority which will or might be completed or executed wholly or partly after the expiration of this 
authority and may make a purchase of shares pursuant to any such contract or arrangement. 

Special Business 

11. That the draft Articles of Association of the Company produced at the meeting, and initialled by the Chairman of the 

meeting for the purposes of identification, be adopted as the Articles of Association of the Company in substitution for, 

and to the entire exclusion of, the Articles of Association of the Company existing at the date of the Annual General 

Meeting of the Company convened on 19 May 2010. 

 

        

7 April 2010 By order of the Board 

Registered office: 7th Floor, 40 Princes Street Aberdeen Asset Management PLC, 

Edinburgh EH2 2BY Secretary 

 

 

Notes: 

(i) A member entitled to attend and vote at the meeting may appoint a proxy or proxies to exercise all or any of his/her 

rights to attend, speak and vote on his/her behalf at the meeting.  A proxy need not be a member of the Company. A 

member may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different 

shares. A member may not appoint more than one proxy to exercise the rights attached to any one share. If you wish 

your proxy to speak on your behalf at the meeting you will need to appoint your own choice of proxy (not the 

Chairman of the meeting) and give your instructions directly to them. A proxy form which may be used to make such 

appointment and give proxy instructions accompanies this notice. If you do not have a proxy form and believe that you 

should have one, or if you require additional forms or would like to appoint more than one proxy, please contact the 

Company's Registrars, Equiniti Limited on 0871 384 2441 (calls to this number are charged at 8p per minute from a BT 

landline. Other telephony providers’ costs may vary), tel international (+44 121 415 7047). In the case of joint holders, 

where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most 

senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in 

the Company's Register of Members in respect of the joint holding (the first-named being the most senior). A member 

present in person or by proxy shall have one vote on a show of hands and on a poll every member present in person or 

by proxy shall have one vote for every Ordinary share of which he/she is the holder.  

(ii) A form of proxy is enclosed.  To be valid, any proxy form or other instrument of proxy and any power of attorney or 

other authority, if any, under which they are signed or a notarially certified copy of that power of attorney or authority 

should be sent to the Company’s Registrars, Equiniti Limited, Freepost 10850, Aspect House, Spencer Road, Lancing, 

West Sussex, BN99 6ZR so as to arrive not less than forty eight hours (excluding non-working days) before the time 

fixed for the meeting.  

(iii) The return of a completed proxy form or other such instrument of proxy will not prevent a member attending the 

Annual General Meeting and voting in person if he/she wishes to do so.  

(i) CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may 

do so for the meeting and any adjournment(s) thereof by using the procedures described in the CREST Manual and by 

logging on to the website www.euroclear.com/CREST. CREST personal members or other CREST sponsored members, 

and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or 

voting service provider(s), who will be able to take the appropriate action on their behalf. 
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(ii) In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST 

message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland 

Limited’s specifications, and must contain the information required for such instruction, as described in the CREST 

Manual. The message, regardless of whether it constitutes the appointment of a proxy or is an amendment to the 

instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as to be received by the 

Company’s Registrar (ID RA19) no later than 48 hours (excluding non-working days) before the time of the meeting or 

any adjournment. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp 

applied to the message by the CREST Application Host) from which the Company’s Registrar is able to retrieve the 

message by enquiry to CREST in the manner prescribed by CREST. After this time any change of instructions to proxies 

appointed through CREST should be communicated to the appointee through other means. 

(iii) CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear UK 

& Ireland Limited does not make available special procedures in CREST for any particular message. Normal system 

timings and limitations will, therefore, apply in relation to the input of CREST Proxy Instructions. It is the responsibility 

of the CREST member concerned to take (or, if the CREST member is a CREST personal member, or sponsored member, 

or has appointed a voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) 

such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any 

particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting system 

providers are referred, in particular, to those sections of the CREST Manual concerning practical limitations of the CREST 

system and timings. 

(iv) The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the 

Uncertificated Securities Regulations 2001. 

(v) The "vote withheld" option on the proxy form is provided to enable a member to abstain on any particular resolution. It 

should be noted that an abstention is not a vote in law and will not be counted in the calculation of the proportion of 

votes "for" or "against" a particular resolution. 

(vi) The right to vote at a meeting is determined by reference to the Company’s register of members as at 6 p.m. on 17 May 

2010 or if this meeting is adjourned, at 6 p.m. on the day two days (excluding non-working days) prior to the adjourned 

meeting.  Changes to entries on that register after that time shall be disregarded in determining the rights of any 

member to attend and vote at the meeting 

(vii) As at 24 March 2010 (being the latest practicable date prior to the publication of this document) the Company’s issued 

share capital comprised 150,706,187 ordinary shares of 25p each.  Each ordinary share carries the right to one vote at a 

general meeting of the Company and, therefore, the total number of voting rights in the Company as at 24 March 2010 

was 150,706,187. 

(viii) Any person holding 3% or more of the total voting rights of the Company who appoints a person other than the 

Chairman of the meeting as his proxy will need to ensure that both he and his proxy complies with their respective 

disclosure obligations under the UK Disclosure and Transparency Rules. 

(ix) A person to whom this notice is sent who is a person nominated under Section 146 of the Companies Act 2006 to enjoy 

information rights (a "Nominated Person") may, under an agreement between him/her and the shareholder by whom 

he/she was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the meeting. If 

a Nominated Person has no such proxy appointment right or does not wish to exercise it, he/she may, under any such 

agreement, have a right to give instructions to the shareholder as to the exercise of voting rights.  The statements of the 

rights of members in relation to the appointment of proxies in notes (i) to (iii) above do not apply to a Nominated 

Person.  The rights described in those notes can only be exercised by registered members of the Company. 

 (xiii)   Biographical details of the Directors standing for re-election are set out on pages 20 to 21 of this report. 

 (xiv)   Members who have general queries about the Annual General Meeting should contact the Company Secretary in 

writing.  Members are advised that any telephone number, website or email address which may be set out in this notice 

of Annual General Meeting or in any related documents (including the proxy form) is not to be used for the purposes of 

serving information or documents on, or otherwise communicating with, the Company for any purposes other than 

those expressly stated.  

 (xv) Members should note that, it is possible that, pursuant to requests made by members of the Company under Section 

527 of the Companies Act 2006, the Company may be required to publish on a website a statement setting out any 

matter relating to the audit of the Company’s accounts (including the auditors’ report and the conduct of the audit) 

that are to be laid before the meeting or any circumstances connected with an auditor of the Company ceasing to hold 

office since the previous meeting at which annual accounts and reports were laid in accordance with section 437 of the 

Companies Act 2006.  The Company may not require the members requesting any such website publication to pay its 

expenses in complying with sections 527 or 528 of the Companies Act 2006.  Where the Company is required to place a 



statement on a website under section 527 of the Companies Act 2006, it must forward the statement to the Company’s 

auditors no later than the time when it makes the statement available on the website.  The business which may be dealt 

with at the meeting includes any statement that the Company has been required under section 527 of the Companies 

Act 2006 to publish on a website. 

(xvi) No Director has a service contract with the Company. Copies of the Directors’ letters of appointment are available for 

inspection on any day (except Saturdays, Sundays and bank holidays) from the date of this notice until the date of the 

meeting during usual business hours at the Company’s registered office and for 15 minutes prior to, and at, the meeting. 

(xvii)   Information regarding the Annual General Meeting is available from the Company’s website, 

dunedinincomegrowth.co.uk 

(xviii) Pursuant to Section 319A of the Companies Act 2006, as a member, you have the right to put questions at the meeting 

relating to business being dealt with at the meeting. 

 

A copy of the current Articles of Association and of the proposed new Articles of Association marked up to show the proposed 

amendments will be available for inspection during normal business hours on any weekday (Saturdays, Sundays and public 

holidays excepted) at the registered office of the Company and at the Manager’s London office, Bow Bells House, 1 Bread 

Street, London EC4M 9HH, until the conclusion of the meeting. 
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EXPLANATORY NOTE OF PRINCIPAL CHANGES TO THE COMPANY'S ARTICLES OF 
ASSOCIATION  

 

The material amendments to the Company's existing Articles of Association arising from the proposed 

adoption of the New Articles are summarised below.  References to Article numbers are references to a 

particular Article in the New Articles.  

 

This appendix to the Annual General Meeting notice does not summarise non-material changes and in 

particular it does not summarise changes of a minor, technical or clarifying nature.   A copy of the New 

Articles will be available for inspection at the registered office of the Company and at the Manager’s London 

office, Bow Bells House, 1 Bread Street, London EC4M 9HH during normal business hours on any weekday 

(Saturdays, Sundays and public holidays excepted) from the date of the notice of the Annual General Meeting 

until the conclusion of the Annual General Meeting and at the venue of the Annual General Meeting from 

11.45 a.m. until the conclusion of the meeting.   

 

Corporate Representatives 
The Companies Act 2006 (the "2006 Act") has been amended to clarify that where a shareholder appoints 

more than one corporate representative in respect of its shareholding, but in respect of different shares, those 

corporate representatives can act independently of each other, and validly vote in different ways. The New 

Articles reflect this matter. 

 

Multiple Proxies 
The 2006 Act has been amended to clarify the position concerning the rights of proxies when voting on a 

show of hands in the event that a proxy has been appointed for the same meeting by more than one member 

and where a member appoints more than one proxy in respect of different shares within the same holding. 

The New Articles reflect the revised position under the 2006 Act. 

 

Votes Cast in Advance 
The New Articles provide the Directors with the flexibility to allow for votes on a poll to be cast in advance of 

the relevant general meeting in accordance with the 2006 Act. 

 

Requirement to Provide an Electronic Address for Receipt of Proxies 
The Company is required under the 2006 Act to provide an electronic address for the receipt of any 

document or information relating to proxies for a general meeting. The New Articles reflect this requirement. 

 

Additional Content Requirements for Notices of Meetings 
The 2006 Act provides that certain additional information must now be included in notices of general 

meetings. The New Articles contain a list of such information at Article 59. 
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