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International commercial law firm
Around 120 partners
9 offices in Asia and Europe
5 in Asia
In Asia since 1979
Total staff > 650
Total lawyers > 400
Turnover > GBP 110m
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= Framework
= Nomad’s Role
= AIM Rules
— New Applicants
— Disclosure
— Corporate Transactions
— Housekeeping
— Results
— Director Dealings
— Miscellaneous
= Market Comparison
— Listing Requirements
— Continuing Obligations

London Stock Exchange



AIM : Framework NSON HARWOOD

AIM is an "Exchange Regulated Market”
Unique self regulatory concept

London Stock Exchange (“LSE"”) delegates
responsibility for compliance to designated
Nominated Adviser firms ("NOMADs")

“Lighter touch” regulatory regime does not
mean "“soft touch”

Latest rules issued in February 2010: codified
previous best practice and thereby lifted
NOMAD performance

AIM issue "Inside AIM” publication periodically



AIM: Nomad’s Role
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AIM R“Ies 10-23: DiSCIosure STEPHENSON HARWOOD

Most important day-to-day practical
area of the Rules

AIM is a “disclosure-based market”

Principles based with some specific
requirements

If in doubt, disclose BUT please note
the Regulatory News Service ("RNS")
is not a marketing channel

Y, 74

.



AIM Rules 10-23: Disclosure

eMust notify the market FIRST.
eMaintain a regulatory information service (e.g. RNS).
eEnsure announcements are accurate & complete. Recent

Rule 10 fines for breaches.

eAnnounce without delay price-sensitive information
relating to:

Rule 11 eChange in financial condition

eChange in activity

eChange in performance (actual or expected)

eCorporate transactions:

eSubstantial; related party; reverse takeovers; disposals
Rules 12-16 = fundamental change in business; and aggregation
eInter-related with Schedule 3 (Class Tests) & Schedule
4 (disclosure in announcements)




AIM Rules 12-16: Corporate Transactions

STEPHENSON HARWOOD

Substantia
(Rule 12)

)

Related Party
(Rule 13)

RTO
(Rule 14)

Disposals
(Rule 15)
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D

eExceeds 10% in any class test
eGenerally NOT ordinary course of business or
capital raising

eAny transaction WHATSOEVER with a related
party which exceeds 5% in any class test

eExceeds 100% in any class test; or

eResults in fundamental change in business,
board or voting control, or change in strategy for
an investing company

eResults in a fundamental change in business
(75%+ in class tests or which result in a
fundamental change in business

eConnected (same counterparty / company) or
eNew business




AIM RUIeS 17: Housekeeping STEPHENSON HARWOOD

Sets out SPECIFIC requirements to disclose WITHOUT DELAY:

Director dealings (ANY dealings whatsoever including granting of
share options)

Change to significant shareholder holdings
Director changes

Changes in accounting reference date
Change in registered address

Change in company nhame

Change in performance (actual or expected) or variance from
forecast

Dividends

Admission/cancellation of shares \ﬂ
Movements in treasury stock

Change of NOMAD or Broker

Change of website address

Change of director details
Admission/cancellation of any other listing




AIM R“Ies 18-20: ReSUItS NSONHARWOOD

Interims
Must report at 6 monthly intervals
Must be announced within 3 months of period end
Include balance sheet, P&L, cash flow and comparatives

No need to circulate to shareholders other than through
announcement

Annual

Audited accounts to be sent to shareholders without
delay and no later than 6 months after period end

Disclose all related party transactions if 25%+
Details of directors remuneration in that year
Electronic copy to AIM and website

Rule 20

Any document provided to shareholders must go on
website and be sent to AIM



AIM R“Ie 21: DireCtor Dealing STEPHENSON HARWOOD

Applies to directors, their family
& applicable employees
(someone in possession of price
sensitive information or who
holds >0.5% shares)

DO NOT deal in a Close Period:

2 months prior to publication
of results or, if shorter, from
the period end until that date

Whenever in possession of
price sensitive information

Dealing includes the Company
buying in shares or buying /
selling treasury shares




AIM R“Ie 21: DireCtor Dealing STEPHENSON HARWOOD

Director/applicable employee
dealing includes:

Granting/exercising options

Deals between insiders

Off-market deals

Transfers for nil consideration

Transfers to/from SIPPs

Dealing in related products
To be notified WITHOUT DELAY




AIM Rules 22-31: Miscellaneous

Rules 22 & 2>
Rules 24 & 2>

Rule 26

Rules 27-3¢>
Rule 31 >

eGive AIM power to require information/disclosure

eRelate to corporate action timetables

eObligation to maintain a website with specific
information

eFurther issues of shares/admission documents

eSpecifies AIM Company’s & directors’ responsibilities
for compliance with the AIM Rules

eAIM Companies must:
eHave sufficient procedures, resources, controls

eSeek advice from/provide information to its

NOMAD
eEnsure directors take responsibility




AIM RUIGS 32-39: Miscellaneous NSONHARWOOD

Rules 32-39 require:
Shares to be freely transferable
All to be admitted
Companies to retain a Broker
Shares to be eligible for electronic settlement

Companies to provide AIM with contact details



AIM Rules 40-45: Miscellaneous

eGives AIM the right to suspend for the following:
eDisorderly trading
Rule 40 eBreach of AIM Rules
eProtection of investors
eMarket reputation
eCompanies are still bound by the AIM Rules
when suspended

Sets out process for cancellation of listing:
Rule 41 ¢20 business days’ notice / 75% shareholder vote
eSuspended for six months

eNo NOMAD for one month

Rules 42-45 eDeals with sanctions & appeals




Market Comparison: Listing Requirements STEPHENSON HARWOOD

et 1) Seisser™ 4
Market ( \')) Market NM

Issuer segment Premium Listing Standard Listing Standard Listing unlisted

Securities category

Regulatory status

Listing rules

Admission documents

Financial Accounts

Accounting Standards

Free float

Admission and Disclosure
Standards

Sponsor

Working capital statement




Market Comparison: Continuing Obligations w

Main (") P:}%f:r?siigsnal 0]
Market ( \') ) f/larkett NM

issuer segment Premium Listing Standard Listing Standard Listing Unlisted

securities category

UK Code on Corporate Governance
(Combined Code)

Model Code

Pre-emption rights

Half Yearly Report

Interim Management Statement

Major Shareholder Notification

Annual Report

Notifications by PDMR

Annual Information Update

Dissemination of regulated info. via
RIS

Inside information
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Matthew Gorman, Head of Corporate

He has over 15 years experience of providing strategic advice to public and private companies across Europe and Asia on a range of

- matters including IPOs, joint ventures, corporate restructurings, mergers and acquisitions and private equity and venture capital deals.
Matthew has built up considerable expertise in advising companies, international financial institutions and intermediaries on capital
markets transactions.

Peter Church, Special Counsel

Peter has spent over 30 years as a lawyer and corporate advisor in the markets of South East Asia and India. Peter’s forte is in
facilitating foreign investment in the above markets, assisting clients in negotiating, structuring and implementing entry and exit
strategies and also assisting in such other corporate advisory activities such as mergers and acquisitions.

Helen Rhind-Hufnagel, Senior Associate

Helen has over 11 years experience of advising public and private companies across Asia and Europe on mergers and acquisitions, joint
ventures, corporate restructurings and capital raising, gained primarily whilst in private practice in Singapore, London and Germany.
This is complemented by extensive commercial experience, gained primarily as in-house counsel and a member of the management
team of a multinational pharmaceutical company.

Joel Shen, Associate

Joel’s principal expertise lies in mergers and acquisitions, joint ventures, corporate restructurings, and initial public offerings, and he has
advised on a wide range of corporate and commercial matters for private as well as public companies.

Emma Nicholls, Associate

Emma has a broad corporate finance background, with particular experience in capital markets and public company work. She has
previously acted for both listed and unlisted companies and corporate finance intermediaries.
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