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AIM COMPLIANCE COMMITTEE’S TERMS OF REFERENCE 

1 CONSTITUTION 

The Committee was constituted at a full meeting of the board of directors of the Company 

(the “Board”) held on 26 August 2020 in accordance with the articles of association of the 

Company. 

2 PURPOSE 

The purpose of the Committee is to monitor and report on compliance with the London 

Stock Exchange’s AIM Rules for Companies (the “AIM Rules”) from time to time. 

3 DUTIES AND TERMS OF REFERENCE 

3.1 The Committee shall be responsible for: 

3.1.1 drawing up, establishing and maintaining procedures, systems and controls for the 

purposes of: 

(a) ensuring compliance by the Company with its legal and regulatory 

obligations arising from the admission of its shares to trading on AIM 

(including, in particular, its obligations under the AIM Rules, the Market 

Abuse Regulation and the Financial Conduct Authority's Listing Rules 

and Disclosure Guidance and Transparency Rules); 

(b) identifying and collecting all information which the Company is or may 

be required to disclose in accordance with its legal and regulatory 

obligations (including, in particular, information which the Company is 

or may be required to disclose pursuant to Rule 11 of the AIM Rules 

(General disclosure of price-sensitive information) or any other 

requirement of the AIM Rules); 

(c) determining on a timely basis the disclosure treatment of such 

information (including assessing whether such information is price-

sensitive and, where disclosure is required, determining the scope, 

content and timing of the disclosure);  

(d) determining whether certain issues or events have given rise to inside 

information that directly concerns the Company or its financial 

instruments which requires disclosure and/or the creation of new, or 

amendments to existing, insider lists;  

(e) the procedure for delaying disclosure of inside information, including in 

particular:- 
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(i) maintaining all required records of delay and selective 

disclosure; 

(ii) monitoring the conditions permitting delay; 

(iii) preparing any required notification to the Financial Conduct 

Authority regarding the delay in disclosure; and 

(iv) preparing any required explanation to the Financial Conduct 

Authority of how the conditions for delay were met; and  

(f) recording, processing, summarising and verifying all information which 

is required to be disclosed and ensuring the accurate disclosure of such 

information on a timely basis, 

(such procedures, systems and controls being the “Disclosure 

Procedures”); 

3.1.2 implementing the Disclosure Procedures (including, where appropriate, arranging 

for the dissemination of guidelines and training); 

3.1.3 monitoring compliance with the Disclosure Procedures; 

3.1.4 periodically reviewing, evaluating and, where appropriate, updating the Disclosure 

Procedures and recommending changes to the Board; 

3.1.5 resolving questions about the materiality and treatment of information; 

3.1.6 considering whether the conditions for delaying disclosure of inside information 

are satisfied; 

3.1.7 considering generally the requirement for announcements, including in the 

following circumstances: (a) interim steps in a protracted process (e.g., a project); 

(b) a change in circumstances during the period when disclosure of inside 

information is delayed; (c) rumours relating to the Company; and (d) a leak of 

inside information and, in particular, the need to issue holding announcements; 

3.1.8 reviewing and approving any announcements dealing with significant 

developments in the Company’s business and ensuring their accuracy (in 

conjunction with the Audit Committee or the Board, as appropriate); and 

3.1.9 considering generally such other matters as may be requested by the Board. 

3.2 The Committee shall take reasonable steps to: 
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3.2.1 ensure that each meeting of the full Board includes a discussion of AIM matters, in 

particular a briefing of the Committee by the executive directors as to issues raised 

with the Company’s nominated adviser (the “Nomad”) and advice received in 

respect thereof; 

3.2.2 ensure that the executive directors are communicating as appropriate with the 

Company’s Nomad regarding ongoing compliance with the AIM Rules and in 

relation to proposed or potential transactions; 

3.2.3 ensure that advice received from the Nomad in relation to AIM Rule compliance is 

appropriately recorded and taken into account; 

3.2.4 ensure that the Nomad is supplied with information on the Company’s financial 

condition on a regular and timely basis and of any other key developments in the 

Company from time to time; 

3.2.5 ensure that the Nomad is maintaining contact with the Company on a regular basis.  

Where this is not the case, the Committee should contact the Nomad and remind 

them of their responsibilities under the London Stock Exchange’s AIM Rules for 

Nominated Advisers to the Company; and 

3.2.6 ensure that the executive directors take into account advice given by the Nomad 

from time to time. 

3.3 The chair of the Committee shall report formally to the Board on its proceedings after each 

meeting on all matters within its duties and responsibilities and how it has discharged its 

responsibilities. 

3.4 The Committee shall make whatever recommendations to the Board it deems appropriate on 

any area within its remit where action or improvement is needed. 

3.5 The Committee shall: 

3.5.1 oversee and review the verification process undertaken in respect of the 

Company's disclosures; 

3.5.2 assess market rumours and press speculation concerning the Company and make 

recommendations as to what response (if any) should be made; 

3.5.3 question the executive directors to ascertain the reasons for any unusual or 

substantial movement in the Company’s share price; 

3.5.4 assess (with the assistance of the Nomad and the Company’s other advisers) 

whether the executive directors are aware of their AIM responsibilities from time 

to time and, where any deficiencies are noted, arranging for the Nomad to brief the 

director(s) concerned (provided that this shall not imply that the members of the 
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Committee have professional expertise in the interpretation and application of the 

AIM Rules); 

3.5.5 circulate to the other members of the Board details of any rule changes which are 

notified to the chair of the Committee by the Nomad; 

3.5.6 meet with the executive directors at least every 6 months to discuss and confirm 

that the AIM Rules have been complied with in the period; 

3.5.7 in the event that the meeting with the executive directors has identified any actual 

or possible non-compliance issues, discuss these issues immediately with the 

Nomad to determine the course of action to be taken; 

3.5.8 be responsible for the Company’s responses to any investigation launched by AIM 

Regulation into the Company’s affairs; 

3.5.9 report to the Audit Committee and/or the Board whether, to the Committee's 

knowledge, each of the following properly records and discloses all required 

material information:- 

(a) Annual Summary; 

(b) Half-Yearly Report; 

(c) Quarterly Results announcements (if made); and 

(d) Preliminary Results announcement; 

3.5.10 take any action it considers necessary to ensure that the Company complies with 

its regulatory obligations in relation to disclosure of inside information and insider 

lists; 

3.5.11 have access to sufficient resources in order to carry out its duties, including access 

to the company secretary for assistance and external professional advice, at the 

Company's expense, as required; 

3.5.12 be provided with appropriate and timely training, both in the form of an induction 

programme for new members and on an ongoing basis for all members; 

3.5.13 give due consideration to applicable laws and regulations, the provisions of the 

QCA Corporate Governance Code, the Disclosure and Transparency Rules (so far 

as they are applicable to the Company) and the requirements of the AIM Rules as 

appropriate; 

3.5.14 oversee any investigation of activities which are within its terms of reference; and 
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3.5.15 arrange for periodic review of its own performance and, at least once a year, 

review its constitution and terms of reference to ensure it is operating at maximum 

effectiveness and recommend any changes it considers necessary to the Board for 

approval. 

4 MEMBERSHIP 

4.1 The members of the Committee shall be appointed by the Board, on the recommendation of 

the Nomination Committee in consultation with the chair of the Committee.  Appointments 

to the Committee are made by the Board and shall be for a period of up to three years, which 

may be extended for further periods of up to three years provided that the director still meets 

the criteria for membership of the Committee.  The Board may fill vacancies in the 

Committee by appointments from among the Board. 

4.2 The Committee shall comprise of at least two directors, one of which must be an 

independent non-executive director.  At least one member should have recent and relevant 

AIM experience. 

4.3 At the date of formation of the Committee, it has been agreed that the members of the 

Committee will be Graeme Bissett, George Elliott and Ashleigh Greenan.  The Board shall 

appoint a Committee chair who should be an independent non-executive director.  In the 

absence of a Committee chair, the remaining Committee members present shall elect one of 

themselves, from those who would qualify under these terms of reference to be appointed to 

that position by the Board, as chair. 

4.4 A quorum shall be any two members of the Committee. 

5 VOTING ARRANGEMENTS 

5.1 Each member of the Committee shall have one vote which may be cast on matters 

considered at the meeting.  Votes can only be cast by members attending a meeting of the 

Committee. 

5.2 Each member of the Committee shall disclose to the Committee: 

5.2.1 any personal financial interest (other than as a shareholder) in any matter to be 

decided by the Committee; or 

5.2.2 any potential conflict of interest arising from a cross-directorship. 

5.3 If a matter that is considered by the Committee is one where a member of the Committee, 

either directly or indirectly has a personal interest, that member shall not be permitted to 

vote at the meeting. 

5.4 Save where he or she has a personal interest, the chair of the Committee will have a casting 

vote. 
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6 ATTENDANCE AT MEETINGS 

6.1 The Committee will meet at least once a year and otherwise as required at the discretion of 

the chair of the Committee or a majority of the members. 

6.2 Only members of the Committee have the right to attend Committee meetings.  However, 

other individuals such as the Company’s chair, the chief executive, the finance director, the 

Nomad and external advisers may be invited to attend for all or any part of a meeting, as and 

when appropriate and necessary. 

6.3 The company secretary or his or her nominee shall be the secretary of the Committee and 

will ensure that the Committee receives information and papers in a timely manner to enable 

full and proper consideration to be given to all issues. 

7 NOTICE OF MEETINGS 

7.1 Meetings of the Committee shall be called by the secretary of the Committee at the request 

of the chair of the Committee.  Otherwise, the time and place for meetings may be set by 

resolution of the members of the Committee. 

7.2 Unless otherwise agreed, notice of each meeting confirming the venue, time and date 

together with an agenda of the matters to be discussed at the meeting shall be forwarded to 

each member and any other person required to attend no later than five working days before 

the date of the meeting.  Any supporting papers shall be sent to each member of the 

Committee and to other attendees (as appropriate) at the same time. 

7.3 Meetings of the Committee may be conducted when the members are physically present or 

in the form of either a video or audio conference. 

7.4 Notices, agendas and supporting papers can be sent in electronic form where the recipient 

has agreed to receive documents in such a way 

8 AUTHORITY 

8.1 A duly convened meeting of the Committee at which a quorum is present shall be competent 

to exercise all or any of the authorities, powers and discretions vested in or exercisable by 

the Committee. 

8.2 The Committee has the right to publish in the company’s annual report, details of any issues 

that cannot be resolved between the Committee and the Board. 

8.3 The Committee is authorised to: 

8.3.1 undertake such investigations and research as it considers desirable for the purpose 

of carrying out its duties; 
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8.3.2 obtain, at the Company’s expense, outside legal or other professional advice 

(including from the Nomad) on any matters within its terms of reference; 

8.3.3 determine and pay the compensation for any outside legal or other professional 

advisors retained by the Committee; and 

8.3.4 seek any information it requires from any employee or director, and all such 

employees or directors will be directed to co-operate with any request made by the 

Committee.   

9 REPORTING 

9.1 The proceedings and resolutions of meetings of the Committee, including the names of those 

present and in attendance, shall be minuted.  Draft minutes of each meeting will be 

circulated promptly to all members of the Committee.  Once approved, the minutes of each 

meeting will be circulated to all other members of the Board unless it would be 

inappropriate to do so in the opinion of the Committee chair. 

9.2 The Committee shall maintain records of the Committee's other material discussions and key 

decisions, together with copies of all announcements made to the market containing inside 

information and copies of any advice received. 

10 GENERAL MATTERS 

10.1 The chair of the Committee should make himself or herself available at each Annual 

General Meeting of the company to answer questions concerning the Committee’s work. 

10.2 The Committee shall work and liaise as necessary with all other board committees. 

10.3 The Committee shall make available these terms of reference to shareholders and include 

the information on the company’s website. 

2204


	CAL/3015/00012
	Index
	Section A: ENGAGEMENT LETTERS
	1 Nomad Agreement
	2 Registrar Agreement
	3 Nomad Engagement letter
	4 US Counsel Engagement Letter
	5 Reporting Accountant's Engagement Letter
	6 Cenkos Broker Engagement Letter
	7 Burness Paull Engagement Letter

	Section B: DUE DILIGENCE
	1 Burness Paull Legal Due Diligence Report
	2 Accountant’s report on historical financial information
	3 Accountant's working capital report
	4 Accountant's long form rerport
	5 Working capital and cashflow forecasts
	6 Board memorandum on financial position and prospects procedures
	7 Accountants' assurance report confirming that directors have established proper financial position and prospects procedures

	Section C: RE-REGISTRATION OF COMPANY AS PLC AND BONUS SHARE ISSUE
	1 Board minutes of the Company approving bonus issue, circulation of written resolutions re minimum share capital requirements and
 new articles of association
	2 Written resolutions of the Company in respect of the bonus issue of new shares to achieve the minimum share capital requirements of a plc, re-registration of the Company as a plc and the adoption of new articles of association.
	3 Written record of written resolutions of the Company for filing at Companies House
	4 Companies House form SH01 in respect of the bonus issue
	5 Companies House form RR01 in respect of the re-registration of the Company as a public limited company
	6 Balance sheet (as at a date not more than seven months before re-registration) showing the amount of Company’s net assets as not less than the aggregate of its called up share capital and undistributable reserves
	7 Auditor’s written statement that net assets are not less than the called up share capital
	8 Investor consent approving bonus share issue to achieve minimum share capital requirements for a plc, re-registration of the Company as a plc and the adoption of new articles of association
	9 New articles of association of the Company suitable for a public limited company

	Section D: KEY DOCUMENTS
	1 Marketing presentation
	2 Marketing presentation verification notes
	3 Pathfinder admission document
	4 Admission document
	5 Verification notes - pathfinder
	6 Verification notes - admission document
	7 Placing agreement
	8 Placing agreement - warranty certificates
	9 AIM Rules and AIM PD checklist
	10 Relationship deed
	11 Lock-in agreement - Tommy Cook
	12 Lock-in agreement - John McElroy
	13 Lock-in agreement - George Elliott
	14 Lock-in agreement - Graeme Bissett
	15 Lock-in agreement - Ashleigh Greenan
	16 Lock-in agreement - Ann Budge
	17 Lock-in agreement - Scottish Enterprise

	Section E: SELLING SHAREHOLDER / OPTIONHOLDER DOCUMENTS
	1 Employee shareholder placing letter
	2 Non-employee shareholder placing letter
	3 Optionholder placing letter - no lock-In
	4 Optionholder placing letter - orderly market
	5 Shareholder placing letter - Scottish Enterprise
	6. Powers of attorney from each of the following optionholders:
	6.1 Karen Bonnar
	6.2 Ashleigh Greenan
	6.3 Graeme Bissett
	6.4 Crawford Colville
	6.5 Adam Paterson
	6.6 David Robertson
	6.7 Tim Frost
	6.8 Shane McKeown
	6.9 Fraser Winters
	6.10 Paul McGee
	6.11 Iain MacLeod
	6.12 Ian Horsburgh
	6.13 Will McFarlane
	6.14 Stephen Mossom
	6.15 Stuart Pooley
	6.16 George Elliott
	6.17 Gordon Ward
	6.18 Kuai Hongyan
	6.19 Leo Huang
	6.20 Leo Lyu
	6.21 Santosh Shetty
	6.22 Surendra Babu
	6.23 Richard Collie
	6.24 Tracey Gilfillan
	6.25 Vince Mackay
	6.26 Claire Wishart
	6.27 Duncan Davidson
	6.28 Ger Kirk
	6.29 James Grigor
	6.30 Greendrum Limited
	6.31 David Lee
	6.32 Eric Percival
	6.33 Fiona Angus
	6.34 Alan Potter
	6.35 Andrew Taylor
	6.36 Dave Watson
	6.37 Albert Yuen
	6.38 Cody Lin
	6.39 Colin Scott
	6.40 Douglas Butler
	6.41 Gordon Muir
	6.42 Tracy Cameron
	6.43 Anand Ram
	6.44 Jeff Wright
	6.45 Peter Duncan
	6.46 Troy Bergstrom
	6.47 Jamie Robb
	6.48 Paul Norris
	6.49 Neil Ferguson

	7. Powers of attorney from each of the following selling shareholders:
	7.1 Duncan Davidson
	7.2 Malcolm Paterson
	7.3 David Watson
	7.4 Shane McKeown
	7.5 Ann Budge
	7.6 John McElroy
	7.7 Greendrum Limited
	7.8 Ryan McAnlis
	7.9 James Hunter
	7.10 Bright Sky Facilities Management Limited
	7.11 Techstart NI SME Equity LP
	7.12 John Pearson
	7.13 Graeme Hay
	7.14 Franco Esposito
	7.15 James Roy
	7.16 James Carnegie
	7.17 John Beaton
	7.18 Feature Creep Ltd
	7.19 John Bennett
	7.20 Laura Conway
	7.21 Steve Bruce
	7.22 Anand Ram
	7.23 Jamie Robb
	7.24 Paul Norris
	7.25 Invest NI
	7.26 John Mountford
	7.27 Philip Cassidy
	7.28 Scottish Loan Fund L.P. (Maven)

	8. Conditional option exercise notice from each of the following optionholders:
	8.1 Karen Bonnar
	8.2 Ashleigh Greenan
	8.3 Graeme Bissett
	8.4 Crawford Colville
	8.5 Adam Paterson
	8.6 David Robertson
	8.7 Tim Frost
	8.8 Will McFarlane
	8.9 Stephen Mossom
	8.10 Stuart Pooley
	8.11 George Elliott
	8.12 Gordon Ward
	8.13 Kuai Hongyan
	8.14 Leo Huang
	8.15 Leo Lyu
	8.16 Santosh Shetty
	8.17 Surendra Babu
	8.18 Richard Collie
	8.19 Tracey Gilfillan
	8.20 Vince Mackay
	8.21 Claire Wishart
	8.22 Duncan Davidson
	8.23 Ger Kirk
	8.24 Greendrum Limited
	8.25 James Grigor
	8.26 Paul McGee
	8.27 Shane McKeown
	8.28 Fraser Winters
	8.29 Iain MacLeod
	8.30 Ian Horsburgh
	8.31 David Lee
	8.32 Eric Percival
	8.33 Fiona Angus
	8.34 Alan Potter
	8.35 Andrew Taylor
	8.36 Dave Watson
	8.37 Albert Yuen
	8.38 Cody Lin
	8.39 Douglas Butler
	8.40 Colin Scott
	8.41 Gordon Muir
	8.42 Tracy Cameron
	8.43 Anand Ram
	8.44 Jeff Wright
	8.45 Peter Duncan
	8.46 Troy Bergstrom
	8.47 Jamie Robb
	8.48 Paul Norris
	8.49 Neil Ferguson

	9. Notice of intention to sell shares from each of the following selling shareholders:
	9.1 Duncan Davidson
	9.2 Malcolm Paterson
	9.3 David Watson
	9.4 Shane McKeown
	9.5 Ann Budge
	9.6 John McElroy
	9.7 Greendrum Limited
	9.8 Ryan McAnlis
	9.9 James Hunter
	9.10 Bright Sky Facilities Management Limited
	9.11 Techstart NI
	9.12 Feature Creep
	9.13 John Pearson
	9.14 Frank Esposito
	9.15 Graeme Hay
	9.16 James Roy
	9.17 James Carnegie
	9.18 John Beaton
	9.19 John Bennett
	9.20 John Mountford
	9.21 Laura Conway
	9.22 Steve Bruce
	9.23 Anand Ram
	9.24 Jamie Robb
	9.25 Paul Norris
	9.26 Invest NI
	9.27 Philip Cassidy

	10 Maven sale notice
	11 Maven warrant exercise subscription notice

	Section F: CORPORATE GOVERNANCE
	1 Memorandum on directors’ duties and responsibilities in respect of the admission document and continuing responsibilities
	2 Share Dealing Code
	3 Share dealing/MAR procedures manual (including inside information policy)
	4 AIM rules compliance code
	5 Audit Committee terms of reference
	6 Remuneration Committee terms of reference
	7 Nomination Committee terms of reference
	8 AIM Rules Compliance Committee terms of reference

	Section G: DIRECTORS
	1. Directors’ power of attorney from each of:
	1.1 George Elliott
	1.2 Tommy Cook
	1.3 Graeme Bissett
	1.4 Ashleigh Greenan
	1.5 Ann Budge

	2. Directors’ responsibility letters from each of:
	2.1 George Elliott
	2.2 Tommy Cook
	2.3 Graeme Bissett
	2.4 Ashleigh Greenan
	2.5 Ann Budge

	3. Service Agreements in respect of:
	3.1 Tommy Cook
	3.2 Ashleigh Greenan

	4. Non-executive director appointment letters in respect of:
	4.1 Graeme Bissett
	4.2 Ann Budge

	5 Chairman appointment letter in respect of George Elliott

	Section H: SHARE OPTION / INCENTIVISATION ARRANGEMENT
	1 EMI Share Option Plan
	2 Unapproved Option Share Plan
	3 Share Incentive Plan Rules
	4 Share Incentive Plan Trust Deed
	5 USA Addendum to EMI Share Option Plan

	Section I: CORPORATE AUTHORISATIONS
	1 Pathfinder board minutes approving, inter alia, the admission of the Company’s ordinary share capital to trading on the AIM and the placing of shares
	2 Completion board minutes approving various director/secretary appointments and resignations, and various matters relating to the completion of the placing and admission
	3 Board minutes approving the allotment and issue of the placing shares
	4 Notice of general meeting on 17 September 2020 to consider and approve:
• Subdivision; and
• Share allotment authority.
	5 Filing copy of general meeting resolutions
	6 Consent to holding general meeting on short notice
	7 Investor consent approving subdivision and share allotment
	8 Companies House form SH01 re the allotment of 496,270 ordinary shares
	9 Companies House form SH02 re the subdivision of shares from 744,405 ordinary shares of £0.10 each to 59,552,400 shares of £0.00125 each

	Section J: ANNOUNCEMENTS
	1 Ten day accouncement
	2 Intention to float
	3 Admission to AIM and first day of dealings

	Section K: COMFORT / CONSENT LETTERS
	1 Schedule 2 comfort letter from Company to Nomad
	2 Schedule 2 comfort letter from RSM to Nomad
	3 Schedule 2 comfort letter from Burness Paull to Nomad
	4 Representation letter from Company to RSM
	5 RSM’s letter of consent re inclusion of accountant’s reports in admission document
	6 RSM comfort letter on financial reporting procedures
	7 RSM taxation comfort letter
	8 RSM selected financial information comfort letter
	9 RSM no significant change comfort letter
	10 RSM nomad declaration comfort letter

	Section L: OTHER
	1 Publicity guidelines
	2 Social media policy
	3 Anti-bribery and corruption policy
	4 Burness Paull legal opinion on the admission of Calnex Solutions plc to trading on the AIM and the placing of 46,875,000 ordinary shares
	5 Letter of resignation from Anand Ram resigning as a director of the Company
	6 Letter of resignation from D C Consulting resigning as company secretary of the Company
	7 Letter of resignation from John McElroy resigning as a director of the Company.
	8 TM01 form in respect of the resignation of Anand Ram
	9 TM01 form in respect of the resignation of John McElroy
	10 TM02 form in respect of resignation of D C Consulting
	11 AP03 in respect of appointment of Ashleigh Greenan as company secretary


