Small Companies ZDP PLC
Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the ANNUAL GENERAL MEETING of the Company will
take place at 11.30am (or as soon thereafter as the Annual General Meeting of the parent
company, Small Companies Dividend Trust PLC has concluded) on Wednesday,
16 September 2015 at the offices of the Association of Investment Companies, 9" Floor, 24
Chiswell Street, London, EC1Y 4YY for the following purposes:

Ordinary Business: Ordinary Resolutions

1. To receive the Report of the Directors and the audited financial statements for the
period ended 30 April 2015.

2. To receive and approve the Directors’ remuneration report for the period ended
30 April 2015.

3. To re-elect Mr van Heesewijk as a Director.

4. To re-appoint Hazlewoods LLP as Auditor and to authorise the Directors to determine
their remuneration.

Special Business
To consider, and if thought fit to pass the following Resolution which will be proposed as an
Ordinary Resolution

5. THAT the Directors be and are hereby generally and unconditionally authorised
pursuant to Section 551 of the Companies Act 2006 (‘the Act’) to exercise all the
powers of the Company to allot shares and to grant rights to subscribe for, or to
convert any security into, shares in the Company (‘the Rights’) up to an aggregate
nominal value equal to £2,833,333, being one-third of the issued ZDP share capital as
at 30 April 2014, during the period commencing on the date of the passing of this
resolution and expiring (unless previously renewed, varied or revoked by the
Company in general meeting) at the conclusion of the Annual General Meeting of the
Company to be held in 2015, or fifteen months from the passing of this resolution,
whichever is earlier (the ‘Period of Authority’).

The Directors may, at any time prior to the expiry of the Period of Authority, make
offers or agreements which would or might require shares to be allotted and/or Rights
to be granted after the expiry of the Period of Authority and the Directors may allot
shares or grant Rights in pursuance of such offers or agreements as if the authority
had not expired.

By order of the Board Registered office:
Phoenix Administration Services Ltd Springfield Lodge
Secretary Colchester Road,

Chelmsford

Essex CM2 5PW

25 June 2015
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Explanatory Notes to the Notice of Annual General Meeting

1.

The holders of the Ordinary shares have the right to receive notice, attend, speak and vote at
the Annual General Meeting. Holders of ZDP shares have the right to receive notice of general
meetings of the Company but do not have any right to attend, speak and vote at any general
meeting of the Company unless the business of the meeting includes any resolution to vary,
modify or abrogate any of the special rights attached to ZDP shares.

A member entitled to attend, vote and speak at this meeting may appoint one or more persons
as his/her proxy to attend, speak and vote on his/her behalf at the meeting. A proxy need not
be a member of the Company. If multiple proxies are appointed they must not be appointed in
respect of the same shares. To be effective, the enclosed form of proxy, together with any
power of attorney or other authority under which it is signed or a certified copy thereof, should
be lodged at the office of the Company Secretary, Phoenix Administration Services Limited,
Springfield Lodge, Colchester Road, Chelmsford, CM2 5PW not later than 48 hours before the
time of the meeting. The appointment of a proxy will not prevent a member from attending the
meeting and voting and speaking in person if he/she so wishes. A member present in person
or by proxy shall have one vote on a show of hands and on a poll shall have one vote for every
Ordinary share of which he/she is the holder.

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 Annual General
Meeting. If a Nominated Person has no such proxy appointment 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 Note 2 above do not apply to a Nominated Person. The rights
described in that Note can only be exercised by registered members of the Company.

As at 22 June 2015 (being the last business day prior to the publication of this notice) the
Company’s issued voting share capital and total voting rights amounted to 50,000 Ordinary
shares of 100p partly paid as to 25p each, all of which are held by the parent company. In
addition, there are 8,500,000 ZDP shares of 100p each in issue with no voting rights attached.

The Company specifies that only those Ordinary shareholders registered on the Register of
Members of the Company as at 11.30am on 14 September 2015 (or in the event that the
meeting is adjourned, only those shareholders registered on the Register of Member of the
Company as at 11.30am on the day which is 48 hours prior to the adjourned meeting) shall be
entitled to attend in person or by proxy and vote at the Annual General Meeting in respect of
the number of shares registered in their name at that time. Changes to entries on the Register
of Members after that time shall be disregarded in determining the rights of any person to
attend or vote at the meeting.

Any question relevant to the business of the Annual General Meeting may be asked at the
meeting by anyone permitted to speak at the meeting. You may alternatively submit your
question in advance by letter addressed to the Company Secretary at the registered office.

In accordance with Section 319A of the Companies Act 2006, the Company must cause any
question relating to the business being dealt with at the meeting put by a member attending the
meeting to be answered. No such answer need be given if:

a. todo so would:
i. Interfere unduly with the preparation for the meeting, or
ii. involve the disclosure of confidential information;
b. the answer has already been given on a website in the form of an answer to a
question; or
c. it is undesirable in the interests of the Company or the good order of the meeting that
the question be answered.
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8.

10.

11.

Shareholders should note that it is possible that, pursuant to requests made by shareholders 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: (i) the audit of the
Company’s accounts (including the auditor’s report and the conduct of the audit) that are to be
laid before the Annual General Meeting; or (ii) 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 shareholders 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 auditor not later than the time when it makes the
statement available on the website. The business which may be dealt with at the Annual
General Meeting includes any statement that the Company has been required under section
527 of the Companies Act 2006 to publish on a website.

A person authorised by a corporation is entitled to exercise (on behalf of the corporation) the
same powers as the corporation could exercise if it were an individual member of the Company
(provided, in the case of multiple corporate representatives of the same corporate shareholder,
they are appointed in respect of different shares owned by the corporate shareholder or, if they
are appointed in respect of those same shares, they vote those shares in the same way). To
be able to attend and vote at the meeting, corporate representatives will be required to
produce prior to their entry to the meeting evidence satisfactory to the Company of their
appointment. Corporate shareholders can also appoint one or more proxies in accordance with
Note 2. On a vote on a resolution on a show of hands, each authorised person has the same
voting rights to which the corporation would be entitled. On a vote on a resolution on a poll, if
more than one authorised person purports to exercise a power in respect of the same shares:

a. |if they purport to exercise the power in the same was as each other, the power is
treated as exercised in that way;

b. if they do not purport to exercise the power in the same way as each other, the power
is treated as not exercised.

Members satisfying the thresholds in Section 338 of the Companies Act 2006 may require the
Company to give, to members of the Company entitled to receive notice of the Annual General
Meeting, notice of a resolution which those members intend to move (and which may properly
be moved) at the Annual General Meeting. A resolution may properly be moved at the Annual
General Meeting unless (i) it would, if passed, be ineffective (whether by reason of any
inconsistency with any enactment or the Company’s constitution or otherwise); (i) it is
defamatory of any person; or (iii) it is frivolous or vexatious. A request made pursuant to this
right may be in hard copy or electronic form, must identify the resolution of which notice is to
be given, must be authenticated by the person(s) making it and must be received by the
Company not later than six weeks before the date of the Annual General Meeting.

Members satisfying the thresholds in Section 338A of the Companies Act 2006 may request
the Company to include in the business to be dealt with at the Annual General Meeting any
matter (other than a proposed resolution) which may properly be included in the business at
the Annual General Meeting. A matter may properly be included in the business at the Annual
General Meeting unless (i) it is defamatory of any person or (ii) it is frivolous or vexatious. A
request made pursuant to this right may be in hard copy or electronic form, must identify
grounds for the request, must be authenticated by the person(s) making it and must be
received by the Company not later than six weeks before the date of the Annual General
Meeting.
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