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I General Duties and Obligations:

There are three principal sources from which
your responsibilities as directors derive:

1. The Company Constitutional Documents

2. The London Stock Exchange

3. The Law

Memorandum and
Articles of Association

These are the principal
documents which govern the
companyos relati
its shareholders and b) the
outside world

The AIM Rules of
the LSE

ADuties relating to disclosure
(price sensitive information,
corporate transactions etc.)

MDuty to produce half yearly
and annual accounts

Restrictions on dealing
ANebsite

MResponsibility for compliance
with the AIM Rules

&Equal treatment for all
shareholders

The Common Law

AA duty of care, diligence and
skill with respect to those who
are affected by the actions of the
company

ASanctions can include tortious
liability in negligence, criminal
liability, and personal

A

responsibility to rectify loss

Statutory Law

A

Principally under the

Muties relating to allotment
(capital issues)

Muty to keep and deliver
accounts

Muties in relation to
distribution of profits

Misclosure of dealings

Muties relating to meetings
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I Other Regimes and Duties

Companies House — there is a duty to make timely
filings to the Companies Registry

European Legislation:

Arhe Prospectus Directive - Be aware when issuing
new securities. 100 shareholders/42.5m/12 months
thresholds, can lead to a prospectus being required
Arhe Transparency Directive — Imposes duties as to
disclosure of interests in the company

The Panel on Takeovers and Mergers (The City
Code) — This is relevant in a takeover situation. Also be
aware that if a shareholder acquires in excess of 30%
of the issued share capital in the company, or already
owns 30%-50% and he increases his/her holding, the
code can become relevant due to the mandatory bid
rules.

QCA — The QCA have set out a Corporate Governance
Code.
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| Key New AIM Rules:  Website

Rule 26, AIM Rules for Companies ~---——c—cccmmmmmme—ar ]

| AA description of the business, its |
| country of incorporation and :
| | operation. |

| ANames, biographies, and
I responsibilities of the members of the
board
The Company must I_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—_—
maintain an up to date AThe Memorandum and Articles of

I |
website where certain | | Association, the most recent :
pieces of information | Admission Document, together with |
| |
l |

. any circulars sent out in the last 12
are accessible for free. TR T E 5 o L

Imetails of the compa
| including significant shareholders and |
Lany share not in public hands. :

| Arhe annual report and accounts, |
| along with the half yearly report, must :
I be posted. |

| AAll news flow from the last twelve :

|
|_"l°_“t_hi'_________________'
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I Key New AIM Rules: Expansion of Rule 17

AAny Change to the website
address where the Rule 26
information is available.

AAny deals by directors in the
Company’s shares

AAny changes to the significant T T

shareholders
AAny change to the Schedule Two

Arhe resignation, dismissal or Eh] (9) (iii-viii) information. This deals
appointment of a director D L) with the background of the
AA change in the accounting directors:
Mny convictions
reference date L= y
= MBankruptcies and
AA change in registered office Insolvencies
AA change in name What Must A MReceiverships, I.iquidrfltions
: _ Company of any company in which a
AA material change between its DISCLOSE N director was or is a director
actual performance and any @ Under Rule ALiquidations,
forecast made public on its 172 administrations of any
behalf D (=2 partnerships in which a
AA dividend is to be paid director was or is a partner
W Metails of any public
Arhe reason for any @] criticisms of a director, and
cancellation whether he/she has been
MShares taken into/out of disqualified from acting as
director

treasury

meﬁﬂgﬁ:g or appointment of  p. o mber: As soon as you become aware AThe Admission to trading of the
your of any of this information you must notify companies shares to any other
the company WITHOUT DELAY! eXChange or tradlng platform
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I Key New AIM Rules: Expansion of Rule 31

{ra 6 oAy

The Three Rul es Ar e

Have in place sufficient procedures, resources and controls to enable your company to comply
with the AIM Rules

Ensure that individually and collectively you take full responsibility for compliance with the

MR Most I mportantly

AS K YOU R N OMAD - seek advice at any time when you think it is appropriate.

Also please help us to do our job by providing us with any information we request, within reason
of course.
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| The AIM Rules for Nominated Advisers

This part of the Rule Book sets out our responsibility as NOMAD. It
includes Rules on:

The criteria for becoming a Nominated Adviser

Continuing eligibility for Nominated Advisers

Managing conflicts of interest

Disciplinary procedures

Most importantly it contains Rules relatingtothe® Ongoi ng
Nominated Advisers

Respowhsibilities”
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I Ongoing Responsibilities

To check we are being kept up to date with goings on at
Maintaining regular contact with Why? / the company

the compan
pany \ To ensure the company continues to understand its
obligations under the AIM Rules

Performing prior review of
notifications before they are
released

Why? ——— > Rules are complied with—"

|
To ensure that the AIM :
|
|
|

Monitoring the share price, Why? , 1o ensure that notifications are made at an
especially in times where the ’ appropriate time

changes to the board suitability for AIM

company is in possession of price | Thus please consult us 1
sensitive information | |
I I

| |

o To guarantee the | I
Advising the company on any Why? company’s caong|aftheney :
|

I

|

|
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I The New Aspects of the Disciplinary Procedures

The updated procedures are detailed in the AIM Disciplinary Procedures and Appeals Handbook

We now have a list of
factors we know the AIM
team will take into account:

These may be issues for breaches of the AIM

Rules.
AThe nature and

seriousness of the breach,
together with frequency of
misconduct

They form part of the ¢
compliance record

Arhe impact on the market,
real or potential

AGeneral compliance
history

AFair and consistent
application of the Rules

| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| How the breach came to |
| light :
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |

|

|

| Responsiveness of the

I_party under investigation |
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