FIDELITY ASIAN VALUES PLC

Company No. 3183919
 (“the Company”)

Resolutions of the members passed at the Annual General

Meeting duly convened and held at 25 Cannon Street, London EC4M 5TA

on 2 December 2016
ORDINARY RESOLUTIONS

Res 1
To receive and adopt the Directors’ Report and Financial Statements for the year ended 31 July 2016.

Res 2
To declare that a final dividend for the year ended 31 July 2016 of 4.50 pence per ordinary share be paid to shareholders who appear on the register as at close of business on 4 November 2016.

Res 3


To re-elect Kate Bolsover as a Director of the Company.

Res 4


To re-elect Timothy Scholefield as a Director of the Company.

Res 5


To re-elect Philip Smiley as a Director of the Company.

Res 6


To re-elect Grahame Stott as a Director of the Company.

Res 7


To re-elect Michael Warren as a Director of the Company.

Res 8
To approve the Directors’ Remuneration Report (excluding the section headed The Remuneration Policy contained in the Annual Report and Financial Statements) for the year ended 31 July 2016.

Res 9
To appoint Ernst & Young LLP as Auditor of the Company to hold office until the conclusion of the next general meeting at which Financial Statements are laid before the Company.

Res 10

To authorise the Directors to determine the Auditor’s remuneration.

Res 11
THAT the Directors be and they are hereby generally and unconditionally authorised in accordance with Section 551 of the Companies Act 2006 (the “Act”) to exercise all the powers of the Company to allot relevant securities (as defined in that section) up to an aggregate nominal amount of £843,603 (approximately 5% of the aggregate nominal amount of the issued ordinary share capital of the Company as at 21 October 2016) such authority to expire at the conclusion of the next Annual General Meeting of the Company or the date 15 months after the passing of this resolution, whichever is the earlier, 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 relevant securities to be allotted after such expiry as if the authority conferred by this resolution had not expired.

Res 14
THAT the Company continues to carry on business as an investment trust
SPECIAL RESOLUTIONS
Res 12 
THAT, subject to the passing of Resolution 11 set out above, the Directors be and they are hereby authorised, pursuant to Sections 570-573 of the Act to allot equity securities (as defined in Section 560 of the Act) for cash pursuant to the authority given by the said Resolution 12 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 or sale of Treasury shares up to an aggregate nominal amount of £843,603 (approximately 5% of the aggregate nominal amount of the issued share capital of the Company (including Treasury shares) as at 21 October 2016); and
b)
in either case, by the condition that allotments of equity securities or sales of Treasury shares may only be made pursuant to this authority at a price of not less than the net asset value per share.
and this power shall expire at the conclusion of the next Annual General Meeting of the Company or the date 15 months after the passing of this resolution, whichever is the earlier, save that this authority shall allow the Company to make offers or agreements before the expiry of this authority, and the Directors may allot equity securities in relation to such an offer or agreement as if the authority conferred by this resolution had not expired.

Res 13
THAT the Company be and is hereby generally and unconditionally authorised in accordance with Section 701 of the Companies Act 2006 (the “Act”) to make market purchases (within the meaning of Section 693 of the Act) of ordinary shares of 25 pence each in the capital of the Company (the “shares”) provided that:

a)
the maximum number of shares hereby authorised to be purchased shall be 10,116,483 shares;

b)
the minimum price which may be paid for a share is 25 pence;

c)
the maximum price (excluding expenses) which may be paid for each share is the higher of:


i)

an amount equal to 105% of the average of the middle market quotations for a share taken from the London Stock Exchange Official List for the five business days immediately preceding the day on which the share is purchased; and


ii)

the higher of the price quoted for the last independent trade and the highest current independent bid as stipulated by Article 5(6) of the Market Abuse Regulation (EU) No.596/2014;

d)
the authorities hereby conferred shall expire at the next Annual General Meeting of the Company unless such authority is renewed prior to such time; and

e)
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.

Res 15
THAT, subject to the passing of Resolution 14 set out above, subject to the UK Listing Authority agreeing to admit to the Official List the subscription shares of 0.001 pence each in the capital of the Company (the “Subscription Shares”) to be issued pursuant to the bonus issue described in the Prospectus (the “Bonus Issue”) and London Stock Exchange plc agreeing to admit such Subscription Shares to trading on its main market for listed securities:

(a) the draft regulations produced to the Meeting  and, for the purposes of identification, initialled by the Chairman, (the “New Articles”) be adopted as the articles of association of the Company in substitution for, and to the exclusion of, the existing Articles of Association of the Company;

(b) in addition to any existing authority under section 551 of the Companies Act 2006 (the “2006 Act”) granted to the Directors at any AGM held before the passing of this Resolution, for the purposes of section 551 of the 2006 Act (and so that expressions used in this resolution shall bear the same meanings as in the said section 551) the Directors be and are generally and unconditionally authorised to exercise all powers of the Company to allot Subscription Shares pursuant to the Bonus Issue and Ordinary Shares pursuant to the exercise of the rights attaching to the Subscription Shares to subscribe for such shares (the “Subscription Share Rights”) as set out in the New Articles to be adopted pursuant to sub-paragraph (A) of this Resolution, up to a maximum aggregate nominal amount of (i) £134.98 in respect of the allotment of Subscription Shares and (ii) £3,374,410.50 in respect of the allotment of Ordinary Shares pursuant to the exercised of the Subscription Share Rights, provided that such authority shall expire on 31 December 2019, save that the Company may prior to the expiry of such period make any offer or agreement which would or might require such Subscription Shares and/or Ordinary Shares to be allotted after such expiry and the Directors may allot such Subscription Shares and/or Ordinary Shares in pursuance of any such offer or agreement as if the authority conferred hereby had not expired;

(c) in addition to any existing power and authority granted to the Directors under sections 570 to 573 of the 2006 Act at any AGM held before the passing of this Resolution, the Directors be empowered and authorised in accordance with sections 570 and 571 of the 2006 Act to grant Subscription Share Rights and to allot Ordinary Shares for cash, pursuant to the authority conferred by sub-paragraph (B) of this Resolution, as if section 561(1) of the 2006 Act did not apply to any such grant of rights or allotment, provided that this power shall be limited to the grant of the Subscription Share Rights and allotment of Ordinary Shares pursuant to the exercise of the Subscription Share Rights up to a maximum aggregate nominal amount of £3,374,410.50, provided that such power shall expire [expiry date tbc], save that the Company may, before such expiry make offers or agreements which would or might require such Ordinary Shares to be allotted after such expiry and the Directors may allot such Ordinary Shares in pursuance of any such offer or agreement notwithstanding that the power conferred by this resolution has expired;

(d) the Directors be and are hereby empowered to capitalise any part of the amount then standing to the credit of any of the share premium account, the capital redemption reserve, special reserve and any other applicable reserve otherwise available for the purpose of paying up in full at par up to 13,497,642 Subscription Shares to be issued pursuant to the Bonus Issue, such shares to be allotted and distributed credited as fully paid up to and among holders of Ordinary Shares in the proportion of one new Subscription Share for every five Ordinary Shares held (fractions of a Subscription Share being ignored) and, to the extent necessary, paying up in full any Ordinary Shares to be allotted in accordance with the provisions of the New Articles of the Company as adopted by sub-paragraph (A) of this Resolution relating to the exercise of rights attaching to the Subscription Shares and any additional Subscription Shares required to be issued to holders of Subscription Shares in accordance with the rights attaching to the Subscription Shares;

(e) any consolidation, sub-division or redemption of share capital required in the opinion of the Directors to give effect to the rights of the holders of Subscription Shares be hereby approved;

(f) in addition to any existing authority under section 701 of the 2006 Act granted to the Company at any AGM held before the passing of this Resolution, the Company be generally and, subject as hereinafter appears, unconditionally authorised in accordance with section 701 of the 2006 Act to make market purchases (within the meaning of section 693(4) of the Companies Act 2006) of its issued Subscription Shares, provided that:

(i) the maximum number of Subscription Shares hereby authorised to be purchased shall be 2,023,296 or if less, that number of Subscription Shares which is equal to 14.99% of the Company’s issued Subscription Share capital immediately following Admission (as defined in the Prospectus);

(ii) the minimum price which may be paid for a Subscription Share is 0.001 pence;

(iii) the maximum price which may be paid for a Subscription Share will not exceed the higher of (i) 5% above the average of the middle market quotations (as derived from the Official List) for the five consecutive dealing days ending on the dealing day immediately preceding the date on which the purchase is made and (ii) the higher of the price quoted for (a) the last independent trade of, or (b) the highest current independent bid for, any number of Subscription Shares on the trading venue where the purchase is carried out;

(iv) the authority hereby conferred shall expire on at the conclusion of the next AGM of the Company or on the expiry of 12 months from the passing of this Resolution, whichever is the earlier, unless the authority is renewed, varied or revoked by the Company in general meeting prior to such time; and

(v) the Company may make a contract to purchase Subscription Shares under the authority hereby conferred prior to the expiry of such authority and may make a purchase of Subscription Shares pursuant to any such contract notwithstanding such expiry.

________________
For and on behalf of 

FIL Investments International

Secretary 

