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PUBLIC POLICY HOLDING COMPANY, INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Public Policy Holding Company, Inc., a corporation organized and existing under and by
virtue of the provisions of the General Corporation Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:

1. That the name of this corporation 1s “Public Policy Holding Company, Inc.” This
corporation was originally incorporated pursuant to the DGCL on February 4, 2021.

2, That the Board of Directors duly adopted resolutions proposing to amend and
restate the Certificate of Incorporation of this corporation as previously amended and restated, and
declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its stockholders, and authorizing the appropriate officers of this corporation to
solicit the consent of the stockholders therefor, which resolution setting forth the proposed
amendment and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be further amended
and restated in its entirety to read as follows:

FIRST: The name of this corporation (the “Corporation”) is:
Public Policy Holding Company, Inc.

SECOND: The address of the registered office of the Corporation in the State of Delaware
is 251 Little Falls Drive, City of Wilmington, County of New Castle, Delaware 19808, The name
of its registered agent at such address i1s Corporation Service Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the DGCL.

FOURTH:
A. CLASSES OF STOCK.

The total number of shares which the Corporation shall have authority to issue 15 one
billion, one hundred million (1,100,000,000) shares, of which 1,000,000,000 shares are to be
Common Stock, $0.001 par value per share (“Common Stock”), and 100,000,000 shares are to be
Preferred Stock, par value $0.001 par value per share (“Preferred Stock™). The aggregate par
value of all shares of capital stock of the Corporation is one million, one hundred thousand dollars
($1,100,000).



Upon the filing and effectiveness of this Second Amended and Restated Certificate of
Incorporation with the Secretary of State of the State of Delaware (the “Effective Time”), each
five (5) shares of the Corporation’s Common Stock, either issued and outstanding or held by the
Corporation in treasury stock immediately prior to the Effective Time shall automatically be
combined into one (1) validly issued, fully paid and non-assessable share of Common Stock,
without any further action by the Corporation or the holder thereof (the “Reverse Stock Split™).
Any stock certificates and book-entry position that, immediately prior to the Effective Time,
represented shares of Common Stock would, from and after the Effective Time, automatically and
without the necessity of presenting the same for exchange, represent the number of shares of
Common Stock equal to the product obtained by multiplying the number of shares of Common
Stock represented by such certificates or book-entry position immediately prior to the Effective
Time by one-fifth; provided, however, that no fractional interests in shares of Common Stock shall
be issued in connection with the Reverse Stock Split. If the Reverse Stock Split would result in the
issuance of any fractional share of Common Stock, each fractional share of Common Stock will
be rounded up to the nearest whole share of Common Stock after all of the fractional interests of
a holder have been aggregated. The authorized number of shares, and par value per share, of
Common Stock shall not be affected by the Reverse Stock Split.

The following is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions thereof in respect of each class of capital stock of the
Corporation:

B. COMMON STOCK

1. Voting, The holders of the Common Stock are entitled to one vote for each share of
Common Stock on all matters submitted to a vote of the stockholders generally. There shall
be no cumulative voting.

2. Redemption. The Common Stock is not redeemable at the option of the holder thereof.
C. PREFERRED STOCK

1. General. The Preferred Stock may be issued in one or more series from time to time,
with each such series to consist of such number of shares and to have such voting powers,
full or limited, or no voting powers, and such designations, preferences and relative,
participating, optional or other special rights, and the qualifications, limitations or
restrictions thereof, as shall be stated in the resolution or resolutions providing for the
issuance of such series adopted by the Board of Directors of the Corporation and included
in a certificate of designation, filed pursuant to the DGCL, and the Board of Directors is
hereby expressly vested with the authority, to the fullest extent now or hereafter provided
by law, to adopt any such resolution or resolutions.

2. Classification. The Board of Directors may classify any unissued shares of Preferred
Stock and reclassify any previously classified but unissued shares of Preferred Stock of
any series from time to time into one or more series of stock. The authority of the Board
with respect to each series shall include, but not be limited to, determination of the
following:



a. the number of shares constituting such series, including any increase or decrease in
the number of shares of any such series (but not below the number of shares in any
such series then outstanding), and the distinctive designation of such series;

b. the dividend rate on the shares of such series, if any, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if
any, of payment of dividends on shares of such series;

c. whether the shares of such series shall have voting rights (including multiple or
fractional votes per share) i addition to the voting rights provided by law, and, if so,
the terms of such voting rights;

d. whether the shares of such series shall have conversion privileges, and, if so, the
terms and conditions of such privileges, including provision for adjustment of the
conversion rate in such events as the Board shall determine;

e. whether or not the shares of such series shall be redeemable, and if so, the terms
and conditions of such redemption, including the date or dates upon or after which they
shall be redeemable, and the amount per share payable in case of redemption, which
amount may vary under different conditions and at different redemption rates;

f. whether a sinking fund shall be provided for the redemption or purchase of shares
of such series, and, if so, the terms and the amount of such sinking fund;

g. the rights of the shares of such series in the event of voluntary or involuntary
Hquidation, dissolution or winding up of the Corporation, and the relative rights of
priority, if any, of payment of shares of such series; and

h. any other relative rights, preferences and limitations of such series.

3. Stockholder Approval. Unless otherwise determined by holders of seventy-five percent
(75%) of the votes cast affirmatively or negatively on the matter, the Corporation shall not
issue any shares of Preferred Stock. Notwithstanding the foregoing, this Section 3 of Article
Fourth, Part C shall cease to apply with immediate effect from the date that the Corporation
no longer has any shares of its capital stock listed or admitted to trading on the Main Market
of the London Stock Exchange or on AIM, or any successor to either of them.

. PROVISIONS

1. Defined Terms. For purposes of this Certificate of Incorporation, the following
capitalized terms shall have the meaning given such terms set forth below:

“Acting in concert” means Persons who, pursuant to an agreement, arrangement or
understanding (whether formal or informal), co-operate to obtain or consolidate Control of
the Corporation or to frustrate the successful outcome of an offer for the Corporation. A
Person and each of its affiliated Persons will be deemed to be acting in concert with each
other;



“Admission” means, the admission of shares of Common Stock to trading on an
Authorized Exchange, on terms and conditions acceptable to the Board in its sole and
absolute discretion;

“AIM” means AIM, a market operated by the London Stock Exchange;
“Authorized Exchange” means, AIM or any other market of the London Stock Exchange;

“Beneficial ownership” means, with respect to a security (i) sole or shared voting power
(whether conditional or absolute and including the power to vote, or to direct the voting of,
such security or a general control of such security); and/or (ii) investment power (which
includes the power to dispose, or to direct the disposition of, such security), whether direct
or indirect and whether through any contract, arrangement, understanding, relationship or
otherwise; and/or (iii) by virtue of any agreement to purchase, option or derivative: (a) the
right or option to acquire them or call for their delivery; or (b) an obligation to take delivery
of them, whether the right, option or obligation is conditional or absolute and whether it is
in the money or otherwise; and/or (iv) is party to any derivative: (a) whose value is
determined by reference to their price; and (b) which results, or may result, in a long
position in them;

“Board” or “Board of Directors” means the Board of Directors of the Corporation,

“Control” means a holding or having the power to direct the voting of securities
representing thirty percent (30%) or more of the Voting Rights, irrespective of whether the
holding or holdings gives de facto control;

“Disclosure and Transparency Rules” means the Disclosure and Transparency Rules
published by the FCA (as defined below) as amended from time to time;

“Disclosure Notice” means a notice issued by the Corporation pursuant to Section 5(b)(i1)
of Article Fourth, Part D requiring the disclosure of beneficial ownership of shares of
capital stock of the Corporation;

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder;

“FCA” means the Financial Conduct Authority of the United Kingdom, or such entities
which take over the functions of the FCA for the oversight of the Disclosure and
Transparency Rules;

“London Stock Exchange” means London Stock Exchange plc;

“New Securities” means any shares of capital stock of the Corporation or any other shares
or securities convertible into shares of capital stock of the Corporation or any warrants or
options to purchase shares or securities convertible into shares of capital stock of the
Corporation;



“Operator” means any Person who is a stockholder of record of the Corporation by virtue
of his, her or its holding stock of the Corporation as frustee or nominee on behalf of those
Persons who beneficially own capital stock of the Corporation and have elected to hold
such capital stock in dematerialized form through a depositary interest;

“Person” means an individual, corporation, firm, fund, partnership (general or limited),
association, limited lability company, joint venture, trust, estate or other legal entity or
organization;

“Restrictions” means one or more of the restrictions referred to in Section S(b)(iv)}(1) of
Article Fourth, Part D determined by the Board of Directors;

“SEC” means the U.S. Securities and Exchange Commission;

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder;

“Specified Shares” means the shares specified in a Disclosure Notice; and

“Voting Rights” means the right to vote issued and outstanding securities of the
Corporation as provided herein and under the DGCL at the relevant time;

2. Reserved.

3. Depositary Interests. The Board shall, subject to any applicable laws and regulations,
the facilities and requirements of any relevant system concerned and this Certificate of
Incorporation and the bylaws of the Corporation (as may be amended and/or restated from
time to time, the “Bylaws”), have the power to implement and/or approve any
arrangements it may, in its sole and absolute discretion, determine to be advisable in
relation to (without limitation) the evidencing of title to and transfer of interest in shares of
the capital stock of the Corporation in the form of depositary interests or similar interests,
mstruments or securities and, to the extent such arrangements are so mplemented, no
provision of this Certificate of Incorporation shall apply or have effect to the extent that it
is in any respect inconsistent with the holding or transfer of the shares in the capital of the
Corporation represented thereby. The Board may from time to time take such actions and
do such things as it may, in its sole and absolute discretion, determine to be advisable in
relation to the operation of any such arrangements.

4. Mandatory Takeover Offer.

a. Offer Requirements. Subject to the DGCL, the terms of any Certificate of
Designation filed from time to time, the Securities Act, the Exchange Act (if the
Corporation has a class of equity securities registered under the Exchange Act) and any
applicable SEC rules and regulations, and for so long as the Corporation has any shares
admitted to trading on AIM (or any successor body or organization) when (i) any
Person acquires, whether by a series of transactions over a period of time or not,
beneficial ownership of securities that (taken together with securities owned, held or
acquired by Persons acting in concert with such Person) represents at the time of, and




including such acquisition, thirty percent (30%) or more of the Voting Rights; or (ii)
any Person who, together with Persons acting in concert with such Person, holds
beneficial ownership of securities representing not less than thirty percent (30%) but
not more than fifty percent (50%) of the Voting Rights, and such Person, or any Person
acting in concert with such Person, acquires additional securities that will increase his,
her or its percentage of the Voting Rights, then such Person and any Person acting in
concert with such Person (each such Person referred to as an “Offeror”) shall extend
an offer to purchase all issued and outstanding shares of the Corporation’s capital stock,
in accordance with this Section 4 of Article Fourth, Part D (an “Offer”), to the Board
and the holders of all issued and outstanding capital stock of the Corporation.

b. The obligation to make an Offer pursuant to Section 4(a) of Article Fourth, Part D
shall not apply to (1) any underwriter, or (ii) any Person(s) in relation to whom the
obligation to make an Offer pursuant {o Section 4(a) of Article Fourth, Part D would
not have arisen but for the exercise by any such Person of an entitlement or right to
acquire shares of capital stock of the Corporation pursuant to an option or warrant
granted to such Person by the Corporation prior to the date of Admission (the
“Admission Date”) or pursuant to an option or warrant granted to such Person by the
Corporation after the Admission Date pursuant to a pre-existing contractual
commitment of the Corporation to issue such warrant or option; or (iii) in the case of a
natural stockholder, if such stockholder dies, the survivors or survivor (where he or she
was a joint holder), his or her personal representative and any person registered as
holder of stock pursuant to its transmission to that person by operation of the law. Such
Offer must be conditional only upon the Offeror having received acceptances in respect
of shares of capital stock of the Corporation that, together with all of the shares of
capital stock of the Corporation beneficially owned by such Offeror or any Person
acting in concert with such Offeror, will resuit in the Offeror and any Person acting in
concert with such Offeror beneficially owning shares of capital stock of the Corporation
representing more than fifty percent (50%) of the Voting Rights; provided, however,
that an offer must be unconditional if the Offeror (and any Person acting in concert with
such Offeror) holds securities of the Corporation carrying more than fifty percent (50%)
of the Voting Rights before the Offer is made. No acquisition of securities which would
give rise to the obligation to make an Offer under this Section 4 of Article Fourth, Part
D may be made if the making or implementation of such Offer would or might be
dependent on the approval or passing of a resolution at any meeting of the stockholders
or beneficial owners of the Offeror or upon any other condition, consent or
arrangement.

For purposes of this Section 4 of Article Fourth, Part D, the grant of an option to acquire
existing issued shares of capital stock of the Corporation will be deemed to constitute
the acquisition by the grantee of the option of securities giving rise to the obligation to
make an Offer under Section 4(a) of Article Fourth, Part D where the relationship and
arrangements between the parties concerned is such that effective Control of the shares
of capital stock of the Corporation has passed 1o the grantee of the option.

c. Form of Offer. An Offer must be made in writing and publicly disclosed, must be
open for acceptance for a period of not less than 30 days and, if the Offer is made



conditional as to acceptances and becomes or is declared unconditional as to
acceptances, must remain open for not less than 14 days after the date on which it would
otherwise have expired (the “Offer Period™). An Offer must, in respect of each class
or series of capital stock of the Corporation, be in cash or be accompanied by a cash
alternative at a value not less than the highest price (as computed in accordance with
Section 4(d) of Article Fourth, Part D) paid by the Offeror for shares of that class or
series during the Offer Period and within 12 months prior to its commencement (the
“Highest Price”). The Highest Price shall be determined by the Board or any advisor
retained by the Board for such purpose; provided, however, that the Board or any
advisor retained by the Board shall adhere to the guidelines set forth in Section 4(d) of
Article Fourth, Part D.

d. Calculation of Highest Price

i. Non-Cash Consideration. When capital stock of the Corporation has been
acquired for consideration other than cash in a transaction giving rise to an
obligation to make an Offer under this Section 4 of Article Fourth, Part D, the Offer
must nevertheless be in cash or be accompanied by a cash alternative of at least
equal value, which value must be determined by an independent valuation.

ii. Stamp Duty and Broker's Commission. In calculating the Highest Price, stamp
duty and broker's commission, if any, shall be excluded.

iii. Listed Securities. If capital stock of the Corporation has been acquired in
exchange for listed securities in a transaction giving rise to an obligation to make
an Offer under this Section 4 of Article, Fourth Part D, the Highest Price will be
established by reference to the middle market price of such listed securities on the
applicable market on the date of such acquisition,

iv. Conversion, Warrants, Options or Other Subscription Rights. If capital stock of
the Corporation is admitted to trading on AIM and has been acquired by the
conversion or exercise (as applicable) of convertible securities, warrants, options
or other subscription rights, the Highest Price shall be established by reference to
the middle market price of such capital stock on the London Stock Exchange at the
close of business on the day on which the relevant exercise or conversion notice
was submitted provided that if the convertible securities, warrants, options or
subscription rights were acquired during the Offer Period or within 12 months prior
to its commencement, they will be treated as if they were purchases of the
underlying capital stock of the Corporation at a price equal to the sum of the
purchase price of such convertible securities, warrants, options or other
subscription rights plus the relevant conversion or exercise price paid (or if such
convertible securities, warrants, options or other subscription rights have not yet
been converted or exercised, the maximum conversion or exercise price payable
under the relevant conversion or exercise terms).

¢. Sales by Directors. In the event that any director of the Corporation (or any of his
or her affiliates) sells shares of the Corporation to a purchaser as a result of which the



purchaser is required to make an Offer under this Section 4 of Article Fourth, Part D,
such director must use reasonable commercial efforts to ensure that as a condition of
the sale the purchaser undertakes to fulfill its obligations under this Section 4 of Article
Fourth, Part D, provided that doing so would not be inconsistent with such director’s
fiduciary duties to the Corporation and its stockholders. In addition, unless inconsistent
with a director’s fiduciary duties to the Corporation and its stockholders, such director
shall not resign from the Board until the closing date of the Offer or the date when the
Offer becomes or is declared wholly unconditional, whichever is later.

f. Public Disclosure. No Offeror or nominee of an Offeror may be appointed to the
Board, nor may an Offeror exercise the Voting Rights represented by the securities of
the Corporation held by such Offeror, until public disclosure of the Offer has been
made.

g. Stockholder Waiver of Offer Obligation. The obligation to make an Offer under this
Section 4 of Article Fourth, Part D may be waived in the circumstances and with the
relevant consent described below:;

i. the obligation may be waived in any circumstance with the consent of the
holders of more than fifty percent (50%) of the Voting Rights (excluding for this
purpose the Voting Rights of the Offeror and any Persons who are affiliated or
acting in concert with the Offeror);

ii. if an issuance or allotment of New Securities by the Corporation as
consideration for an acquisition or a cash subscription would otherwise result in an
obligation to make an Offer under this Section 4 of Article Fourth, Part D the
obligation may be waived with the consent of the holders more than fifty percent
(50%) of the Voting Rights of those Persons who are neither the proposed allottee(s)
of the New Securities nor affiliated or acting in concert with the proposed allottee(s)
of such New Securities; or

iii, the obligation may be waived with the consent of the Board.

h. Consequences of Noncompliance. If an Offeror shall fail to comply with this
Section 4 of Article Fourth, Part D, or shall fail to comply with such Offeror's
obligations under the Offer, and shall persist in such failure after written notice from
the Corporation to such Person(s), the Board may (subject to any other approvals or
authorizations that may be required);

i. require such Person(s) to provide such information as the Board considers
appropriate;

ii. make an award for costs against the Offeror;

iii. determine that some or all of such securities acquired in breach of this Section
4 of Article Fourth, Part D be sold;

iv. direct that the Offeror shall not be entitled to exercise any Voting Rights; and/or



v. direct that no dividends shall be paid in respect of all or any of the capital stock
of the Corporation held by the Offeror.

The restrictions in subparagraphs (iv) and (v) of this Section 4(h) of Article Fourth,
Part D may be waived at the discretion of the Board, and shall be waived when (i) the
shares subject {0 such restrictions are proved to the reasonable satisfaction of the Board
to have been sold to a new beneficial owner that is not affiliated or acting in concert
with the Offeror, (ii) such shares have been sold pursuant to an Offer made to all holders
of shares of the Corporation on terms which do not differentiate between such holders;
or (1ii) the provisions of this Section 4 of Article Fourth, Part D relating to the Offer or,
as the case may be, the Offeror’'s obligations under the Offer, have been complied with
in full.

i.  Severability. If any ferm or provision in this Article Fourth, Part D shall be in
violation of any applicable law or public policy, then this Article Fourth, Part ID shall
be deemed to include such provision only to the fullest extent that it is legal, valid and
enforceable, and the remainder of the terms and provisions herein shall be construed as
if such illegal, invalid, unlawful, void, voidable or unenforceable term or provision
were not contained herein; if this Section 4 of Article Fourth, Part D shall be in violation
of any applicable law or public policy in its entirety, then this Certificate of
Incorporation shall be deemed not to include the applicable provisions of this Article
Fourth, Part D,

]. Interpretation. To the fullest extent permitted by law and subject to the rights of the
stockholders set forth herein, the Board shall have the exclusive power and authority
to administer and interpret the provisions of this Section 4 of Article Fourth, Part D and
to exercise all rights and powers specifically granted to the Board or the Corporation
or as may be necessary or advisable in the administration of this Section 4 of Article
Fourth, Part D, and all such actions, calculations, determinations and interpretations
which are done or made by the Board in good faith shall be final, conclusive and
binding on the Corporation and the beneficial and record owners of the capital stock of
the Corporation,

k. Affiliate. For purposes of this Section 4 of Article Fourth, Part D, the term
“affiliate” shall mean (i) with respect to an entity (1) any other Person directly or
indirectly controlling, controlled by, or under common control with such entity, (2) any
other Person owning or controlling ten percent (10%) or more of the outstanding voting
interests in such entity, (3) any officer, director, general partner, manager or managing
member of such entity or (4) any other Person that 15 an officer, director, general
partner, manager, managing member or holder of ten percent (10%) or more of the
voting interests of any other Person described in subsections (1) through (3) above, and
(11) with respect to an individual (1) any other Person directly or indirectly controlled
by such individual, (2) any parent, grandparent, adult sibling, adult child or adult
grandchild, or the spouse, of such individual, (3) any trust established for the benefit of
such individual, for the benefit of any minor child or minor grandchild of such
mdividual, or for the benefit of any other individual described in Section 4(K)(i}(2) of
this Article Fourth, Part D, or (4) the testamentary estate, executor, executrix,



administrator, personal representative, heir or devisee of such individual. The term
“affiliated with” shall have a corresponding meaning.

5. Disclosure of Voting Rights and Interests.

a. Disclosure of Voting Rights.

t. Notification. Without prejudice to and in addition to any obligation to disclose
under the Disclosure and Transparency Rules, a Person must notify the Corporation
of the percentage of his, her or its Voting Rights if the percentage of Voting Rights
which he, she or it holds, directly or indirectly, as a stockholder of the Corporation
or through his, her or its direct or indirect holding of financial instruments as set
out in the Disclosure and Transparency Rules (or a combination of such holdings):

1. reaches, exceeds or falls below three percent (3%), four percent (4%), five
percent (5%), six percent (6%), seven percent (7%), eight percent (8%), nine
percent (9%), ten percent (10%) and each one percent (1%) threshold thereafter
up to one hundred percent (100%); or

2. reaches, exceeds or falls below an applicable threshold in this Section
5(a)(i)(1) of Article Fourth, Part D as a result of events changing the breakdown
of Voting Rights and on the basis of information disclosed by the Corporation
in accordance with the requirements of the Disclosure and Transparency Rules
(or in accordance with requirements which are treated as equivalent to those set
out in the Disclosure and Transparency Rules).

ii. Timing of Notification. Without prejudice to and in addition to any obligation
to disclose under the Disclosure and Transparency Rules, the notification set forth
in Section 5(a)(i) of Article Fourth, Part D to the Corporation shall be effected as
soon as possible, but in any event no later than two (2) trading days after the date
on which the relevant Person:

1. learns of the acquisition or disposal or of the possibility of exercising Voting
Rights, or on which, having regard to the circumstances, should have learned
of the acquisition or disposal of, or the possibility of exercising Voting Rights,
regardless of the date on which the acquisition, disposal or possibility of
exercising Voting Rights takes effect; or

2. is informed about the event mentioned in Section 5(a)(i)(2) of Article
Fourth, Part D.

iii. Form of Notification. A notification must be made using the form TR1 available
in electronic format at the FCA’s website at www.fca.org.uk.

b. Disclosure of Interests.

t.  Generally. For the purposes of this Section 5(b) of Article Fourth, Part D:
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1. aPerson who is interested in a right to subscribe for, or convert into, shares
of the Corporation shall be deemed to be interested in shares and references to
interests in shares shall include any interest whatsoever in such shares
including, without limitation:

a. a right to control, directly or indirectly, the exercise of any right
conferred by the holding of shares alone or in conjunction with any Person
and the mterest of any Person shall be deemed to include the interest of any
other Person deemed to be so acting in concert;

b. the interest of a beneficiary of a frust of property where such interest in
shares of the Corporation is comprised in the property; and

c. Persons having a joint interest are taken each of them to have that
interest.

2. aPerson is taken to have an interest in shares of the Corporation if:

a. he, she or it enters into a contract for the purchase of shares of the
Corporation by him, her or it (whether for cash or other consideration);

b. not being the registered holder, he, she or it is entitled fo exercise any
right conferred by the holding of shares of the Corporation or is entitled to
control the exercise of any such right;

c. if otherwise than by virtue of having an interest under a trust, he, she or
it has a right to call for delivery of shares of the Corporation to himself,
herself or itself or to his, her or its order, whether the right or obligation is
conditional or absolute; or

d. if otherwise than by virtue of having an interest under a trust, he, she or
it has a right to acquire an interest in shares of the Corporation or is under
an obligation to take an interest in shares of the Corporation, whether the
right or obligation is conditional or absolute.

3. a Person shall be treated as appearing to be interested in shares of the
Corporation if?

a. the Person has been named in a Disclosure Notice as being interested;

b. in response to a Disclosure Notice, the Person holding the Specified
Shares or another Person appearing to be inferested in them has failed to
establish the identities of those who are interested and (taking into account
the response and other relevant information) the Corporation has reasonable
cause to believe that the Person in question is or may be interested in such
Specified Shares; or



i.

c. the Person holding the Specified Shares is an Operator and the Person
in question has notified the Operator that he, she or it is so interested.

Disclosure Notices.

1. The Board of Directors may serve a Disclosure Notice in writing on any
Person whom the Board of Directors knows or has reasonable cause to believe
to be interested in shares of the Corporation, requiring such Person to indicate
whether or not it is the case and, where such Person holds any interest in any
such shares of the Corporation, to give such further information as may be
requited by the Board of Directors.

2. Any Disclosure Notice may require the Person to whom it is addressed to
give particulars of his, her or its own present interest in shares of the
Corporation.

3. A notice under this Section 5(b)(i1) of Article Fourth, Part D shall require
any information given in response to the Disclosure Notice to be given in
writing within such reasonable time as may be specified in the Disclosure
Notice (subject to Section 5(b)(v) and Section 5(b)(vii) of Article Fourth, Part
D).

4. Anotice which has taken effect under this Section 5(b)(ii) of Article Fourth,
Part D shall remain in effect in accordance with its terms following a transfer
of the shares of the Corporation fo which it relates unless and until the Board of
Directors determines otherwise and notifies the stockholder accordingly.

ii1. Failure to Timely Respond. Notwithstanding anything in this Section 5(b) of
Article Fourth, Part D to the contrary, if:

.

1. a Disclosure Notice has been served on a Person appearing to be inferested
in Specified Shares; and

2. the Corporation has not received the information required in respect of the
Specified Shares within a period of fourteen (14) days (subject to Section
5(b)(v) and Section 5(b)(vii) of Article Fourth, Part D) after the service of the
Disclosure Notice, then the Board of Directors may determine that the
stockholder holding or who 1s interested in Specified Shares is subject to the
Restrictions in respect of such shares. The Corporation shall, as soon as
practicable after the determination, give notice to the relevant Person stating
that (until such time as the Board of Directors determines otherwise under
Section 5(b)(vii) of Article Fourth, Part D) the Specified Shares shall be subject
to the Restrictions stated in the Disclosure Notice.

Restrictions.

1. Subject to Section 5(b)(iv)(2), Section 5(b)(v) and Section 5(b)(vii) of
Article Fourth, Part D, the Restrictions which the Board of Directors determines



applicable to Specified Shares shall be one or more (as determined by the Board
of Directors) of the following:

a. the Person holding the Specified Shares shall not be entitled, in respect
of the Specified Shares, to be present or to vote (either personally, or by
proxy or otherwise) at an annual or special meeting of the stockholders of
the Corporation or at a separate meeting of the holders of a class or series
of shares of the Corporation, or to exercise any other right in relation to an
annual or special meeting of the stockholders of the Corporation or a
separate class meeting;

b. no transfer of the Specified Shares shall be effective or shall be
recognized by the Corporation; and

c. no dividend or other sums which would otherwise be payable on or in
respect of the Specified Shares shall be paid to the Person holding the
Specified Shares and, in circumstances where an offer of the right to elect
toreceive shares instead of cash inrespect of a dividend 1s orhas been made,
an election made in respect of the Specified Shares shall not be effective.

2. The Board of Directors may determine that one or more Restrictions
mposed on Specified Shares shall cease to apply at any time, provided,
however, that the Board of Directors has given notice to the holder of the
Specified Shares within seven (7) days of the cessation of such Restrictions and
has identified the date upon which the Restrictions ceased to apply. If the
Corporation recetves the information required in the relevant Disclosure Notice,
the Board of Directors shall, within seven (7) days of receipt, determine that all
Restrictions imposed on the Specified Shares shall cease to apply and shall give
notice to the holder of the Specified Shares within seven (7) days of the
cessation of all such Restrictions and shall identify the date upon which the
Restrictions ceased to apply. In addition, the Board of Directors shall determine
that all Restrictions imposed on the Specified Shares shall cease to apply if the
Corporation receives an executed and, if necessary, duly stamped instrument of
transfer in respect of the Specified Shares, which would otherwise be given
effect to:

a. if the transfer is made pursuant to a sale of the Specified Shares on AIM;

b. if the transfer is by way of an acceptance of an Offer to acquire all the
shares in the Corporation or all the shares in the Corporation of any class or
series or classes or series (other than shares which at the date of the Offer
are already held by the Offeror), being an Offer on terms which are the same
in relation to all the shares to which the Offer relates or, where such shares
mclude shares of different classes, in relation to all the shares of each class;
or



c. if the transfer is made pursuant to a sale which is shown to the
satisfaction of the Board of Directors to be a bona fide sale of the whole of
the beneficial interest in the Specified Shares to a Person who is
unconnected with the transferor or with any other Person appearing to be
terested in the shares.

3. Where dividends or other sums payable on Specified Shares are not paid as
a result of Restrictions having been imposed, the dividends or other sums shall
accrue and be payable (without interest) on the date the relevant Restrictions
cease to apply.

4. If the Board of Directors makes a determination under Section 5(b)(iv)(2)
of Article Fourth, Part D, it shall notify the purported transferee as soon as
practicable and any Person may make representations in writing to the Board of
Directors concerning the determination, Neither the Corporation nor the Board
of Directors shall in any event be liable to any Person as a result of the Board
of Directors having imposed Restrictions, or failed to determine that
Restrictions shall cease to apply, if the Board of Directors has acted in good
faith.

v. Exceptions. Where the Specified Shares represent less than one-quarter of one
percent (0.25%) of the issued and outstanding shares of the Corporation or shares
of the same class as the Specified Shares in issue at the date of issue of the relevant
Disclosure Notice, then:

1. the period of fourteen (14) days refetred to in Section 5(b)(111)(2) of Article
Fourth, Part D is to be treated as a reference to a period of twenty-eight (28)
days; and

2. any determination made by the Board of Directors under Section 5(b)(iv)(1)
of Article Fourth, Part D may only impose the Restrictions referred to in Section
5(b)iv)(1)Xa) of Article Fourth, Part D,

vi. Shares Issued in Respect of Specified Shares. Shares issued in respect of
Specified Shares that are at the relevant time subject to particular Restrictions shall,
on issue, become subject to the same Restrictions as the relevant Specified Shares.
For this purpose, shares which the Corporation procures to be offered to
stockholders pro rata (or pro rata ignoring fractional entitlements and shares not
offered to certain stockholders by reason of legal restrictions associated with
offering shares outside the United Kingdom) shall be treated as shares 1ssued in
respect of Specified Shares.

vii. Suspension of Restrictions. The Board of Directors may, in its sole and absolute
discretion, suspend, in whole or in part, the imposition of a Restriction, either
permanently or for a given period, and may pay a dividend or other sums payable
in respect of the Specified Shares to a trustee (subject to the Restriction referred to
m Section 5(b}iv)(1)(c)). Notice of suspension, specifying the Restrictions




suspended and the period of suspension, shall be given by the Corporation to the
relevant stockholder as soon as practicable.

viii.  Obligation of Operators. Where a Disclosure Notice is serviced on an
Operator, the obligations of the Operator shall be limited to disclosing information
recorded by it relating to a Person appearing to be interested in the shares held by
it

6. Amendment of Bvlaws.

The Board shall have the power to adopt, amend or repeal the Bylaws without any action
by the stockholders. The stockholders shall also have the power to adopt, amend or repeal
the Bylaws; provided, however, that in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or by this Certificate of Incorporation,
the affirmative vote of the holders of a majority of the voting power of all of the then-
outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to adopt, amend or
repeal any provision of the Bylaws,

7. Matters Relating to the Board of Directors. Except as may be provided in a Certificate
of Designation relating to a class or series of Preferred Stock:

a. Director Powers. The conduct of the business and affairs of the Corporation shall
be managed by or under the direction of the Board. In addition to the powers and
authority expressly conferred upon them by statute or by this Certificate of
Incorporation or the Bylaws, the directors are hereby empowered to exercise all such
powers and do all such acts and things as may be exercised or done by the Corporation.

b. Number of Directors. The number of directors shall be fixed from time to time
exclusively by resolution adopted by the Board.

c. Classified Board. The Board shall be and is divided into three classes designated as
Class I, Class II and Class III, respectively (the “Classified Board”). Each class shall
consist, as nearly as may be possible, of one-third of the total number of directors
constituting the Board. The Board may assign members of the Board already in office
to the Classified Board, which assignments shall become effective at the same time the
Classified Board becomes effective. Directors shall be assigned to each class m
accordance with a resolution or resolutions adopted by the Board, with the number of
directors in each class to be divided as nearly equal as reasonably possible. The initial
term of office of the Class I directors shall expire at the Corporation’s first annual
meeting of stockholders following Admission, the initial term of office of the Class I
directors shall expire at the Corporation’s second annual meeting of stockholders
following Admission and the initial term of office of the Class II directors shall expire
at the Corporation’s third annual meeting of stockholders following Admission. At each
annual meeting of stockholders following Admission, directors elected to succeed those
directors of the class whose terms then expire shall be elected for a term of office to
expire at the third succeeding annual meeting of stockholders after their election.




d. Term and Removal. Each director shall hold office until such director’s successor
is duly elected and qualified, or until such director’s earlier death, resignation or
removal. Any director may resign at any time upon notice to the Corporation given in
writing or by any electronic transmission permitted in the Bylaws. No director may be
removed except for cause and only by the affirmative vote of the holders of a majority
of the voting power of the then-outstanding shares of capital stock of the Corporation
then entitled to vote at an election of directors voting together as a single class. To the
fullest extent permitted by law, at least twenty eight (28) days prior to any annual or
special meeting of stockholders at which it is proposed that any director be removed
from office with cause, written notice of such proposed removal and the alleged
grounds thereof shall be sent to the director whose removal will be considered at the
meeting. No decrease in the authorized number of directors constituting the Board
shall shorten the term of any incumbent director.

e. Board Vacancies. Any vacancy occurring in the Board for any cause, and any newly
created directorship resulting from any increase in the authorized number of directors,
shall be filled only by the affirmative vote of a majority of the directors then in office,
although less than a quorum, or by a sole remaining director, and not by the
stockholders. Any director elected in accordance with the preceding sentence shall hold
office for a term expiring at the annual meeting of stockholders at which the term of
office of the class to which the director has been assigned expires and until such
director's successor shall have been duly elected and qualified, or until such director’s
earlier death, resignation or removal.

f. Vote by Ballot. Election of directors need not be by written ballot unless the Bylaws
shall so provide.

. Director Liability.

a. Limitation of Liability. To the fullest extent permitted by law, no director of the
Corporation shall be personally liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director. Without limiting the effect
of the preceding sentence, if the DGCL is hereafter amended to authorize the further
elimination or limitation of the Hability of a director, then the Hability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the
DGCL, as so amended. To the fullest extent permitted by applicable law, the
Corporation is authorized to provide indemnification of (and advancement of expenses
to) directors, officers and agents of the Corporation (and any other persons to which
DGCL permits the Corporation to provide indemnification) through Bylaw provisions,
agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemnification and advancement otherwise
permitted by Section 145 of the DGCL.

b. Change in Rights. Neither any amendment nor repeal of this Section 8 of Article
Fourth, Part D, nor the adoption of any provision of this Certificate of Incorporation
inconsistent with this Section 8 of Article Fourth, Part D, shall eliminate, reduce or
otherwise adversely affect any limitation on the personal hability of a director of the
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Corporation existing at the time of such amendment, repeal or adoption of such an
inconsistent provision.

Matters Relating to the Stockholders

a. Special Meeting of Stockholders. Special meetings of the stockholders of the
Corporation may be called only by the Board acting pursuant to a resolution adopted
by the Board.

b. Advance Notice of Stockholder Nominations and Business Transacted at Special
Meetings. Advance notice of stockholder nominations for the election of directors of
the Corporation and of business to be brought by stockholders before any meeting of
stockholders of the Corporation shall be given in the manner provided in the Bylaws.
Business transacted at special meetings of stockholders shall be confined to the purpose
or purposes stated in the notice of meeting,

c. No Action without a Meeting. Except as may be provided in a Certificate of
Designation relating to a class or series of Preferred Stock, the stockholders shall have
no power or authority to act by written consent or by electronic transmission in lieu of
an annual or special meeting of stockholders.

Choice of Forum

a. Unless the Corporation consents in writing to the selection of an alternative forum,
the Court of Chancery of the State of Delaware, United States of America, shall be the
sole and exclusive forum for (a) any derivative action or proceeding brought on behalf
of the Corporation; (b) any action asserting a claim of breach of a fiduciary duty owed
by any director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders; (c) any action asserting a claim against the Corporation
arising pursuant to any provision of the DGCL, this Certificate of Incorporation or the
Bylaws; (d) any action to interpret, apply, enforce or determine the validity of this
Certificate of Incorporation or the Bylaws; or (e) any action asserting a claim against
the Corporation governed by the internal affairs doctrine.

b. Unless the Corporation consents in writing to the selection of an alternative forum,
the federal district courts of the United States of America shall be the exclusive forum
for the resolution of any complaint asserting a cause of action arising under the
Securities Act, or under the rules of the AIM or the London Stock Exchange.

c. Any person or entity holding, purchasing or otherwise acquiring any interest in
shares of capital stock of the Corporation shall be deemed to have notice of and to have
consented to the provisions of this Section 10 of Article Fourth, Part D.

Amendment of Certificate of Incorporation

a. If any provision of this Certificate of Incorporation becomes or is declared on any
ground by a court of competent jurisdiction to be illegal, unenforceable or void,
portions of such provision, or such provision in its entirety, to the extent necessary,



shall be severed from this Certificate of Incorporation, and the court will replace such
illegal, void or unenforceable provision of this Certificate of Incorporation with a valid
and enforceable provision that most accurately reflects the Corporation’s intent, n
order to achieve, to the maximum extent possible, the same economic, business and
other purposes of the illegal, void or unenforceable provision. The balance of this
Certificate of Incorporation shall be enforceable in accordance with its terms.

b. The Corporation reserves the right to amend or repeal any provision contained in
this Certificate of Incorporation in the manner prescribed by the DGCL and all rights
conferred upon stockholders are granted subject to this reservation.

c. Notwithstanding any other provision of this Certificate of Incorporation or any
provision of law that might otherwise permit a lesser vote or no vote, but in addition to
any vote of the holders of any class or series of the stock of the Corporation required
by law or by this Certificate of Incorporation, the affirmative vote of the holders of a
majority of the voting power of all of the then-outstanding shares of the capital stock
of the Corporation entitled to vote generally in the election of directors, voting together
as a single class, shall be required to amend or repeal any provision of this Certificate
of Incorporation; provided, however, no meeting or vote of stockholders shall be
required to adopt an amendment to this Certificate of Incorporation that effects only
changes described in paragraphs (a)(1) and (a)(7) of Section 242 of the DGCL.

12. Section 203 Waiver. The Corporation elects not to be governed by Section 203 of the
DGCL.

13, Effect of Section 4 and Section 5 of Article Fourth, Part D. From the Admission Date,
each of Section 4 and Section 5 of Article Fourth, Part D shall be in effect as a condition
to ownership of shares of capital stock of the Corporation; provided, however, that each of
Section 4 and Section 5 of Article Fourth, Part D shall cease to apply with immediate effect
from the date that the Corporation (a) has a class of shares registered with the SEC pursuant
to Sections 12 or 15 of the Exchange Act, provided that Section 5 of Article Fourth, Part
D, together with the definitions of “Disclosure and Transparency Rules” and “Voting
Rights” in Section 1 of Article Fourth, Part D, shall remain in effect in their entirety
notwithstanding that the Corporation has a class of shares registered with the SEC pursuant
to Section 12 of the Exchange Act; or (b) no longer has any shares of its capital stock listed
or admitted to trading on the Main Market of the London Stock Exchange or on AIM, or
any successor to either of them.

® ok ok

3. That the foregoing amendment and restatement was approved by the holders of the
requisite number of shares of this corporation acting in accordance with Section 228 of the DGCL.

4. That this Second Amended and Restated Certificate of Incorporation, which
restates and integrates and further amends the provisions of this corporation’s Amended and
Restated Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and
245 of the DGCL.



IN WITNESS WHEREOF, this Amended a&gg Restated Certificate of Incorporation has
been execute b ' rized ofﬁcer{) ' thi§ corporation on this 1% day of October, 2025.

Name: G Stowart Hall ©
Title: President-and Chief Operating Officer
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