NOTICE OF ANNUAL GENERAL MEETING
BRAVEHEART INVESTMENT GROUP PLC
(“The Company”)
NOTICE OF ANNUAL GENERAL MEETING
(registered in Scotland with company number SC247376)
NOTICE IS HEREBY GIVEN that an Annual General Meeting of the Company will be held at the offices of PKF Littlejohn LLP, 1 Westferry Circus,
London, E14 4HD on 29 August 2019 at 11.00 am to consider the following resolutions:
Ordinary Business
To consider and, if thought fit, pass the following resolutions which will be proposed as Ordinary Resolutions of the Company:
Resolution 1
THAT the audited accounts of the Company for the financial year ended 31 March 2019 and the reports of the directors and auditors thereon be
received.
Resolution 2
THAT PKF Littlejohn LLP be re-appointed as auditors of the company to hold office until the conclusion of the next general meeting of the
Company before which audited accounts are laid.
Resolution 3
THAT the directors be authorised to determine the remuneration of the auditors.
Resolution 4
THAT Vivian David Hallam who retires by rotation under article 109.1 of the Company’s existing Articles of Association, be re-elected as a director
of the Company.
Resolution 5
THAT a final dividend is declared for the year ended 31 March 2019 of 0.5 pence per Ordinary Share payable on 11 October 2019.
Resolution 6
THAT the directors be generally and unconditionally authorised for the purposes of Section 551 of the Companies Act 2006 (the CA 2006) to allot
or grant rights to subscribe for shares in the Company up to an aggregate nominal amount of £216,660 provided that this authority shall, unless
reviewed varied or revoked by the Company, expire on the expiry of the next Annual General Meeting of the Company save that the Company
may, before such expiry, make offers or agreements which would or might require shares to be allotted and the directors may allot shares in the
Company in pursuance of such offer or agreement notwithstanding that the authority conferred by this resolution has expired.
This resolution revokes and replaces all unexercised authorities previously granted to the directors to allot shares pursuant to section 551 of the
CA 2006 but without prejudice to any allotment of shares or grants of rights already made, offered or agreed to be made pursuant to such
authorities.
Special Business
To consider and, if thought fit, pass the following resolution which will be proposed as a Special Resolution of the Company:
Resolution 7
THAT, subject to the passing resolution 6 above, the directors, pursuant to the general authority conferred on them, be empowered pursuant to
section 570 of the CA 2006 to allot for cash equity securities (as defined in section 560 of the CA 2006) as if section 561 of the CA 2006 did not
apply to such allotment provided that this power shall be limited to the allotment of equity securities wholly for cash up to an aggregate nominal
value of £216,660 being 40% of the issued share capital of the Company and shall expire on the expiry of the next Annual General Meeting of
the Company, save that the Company may, before such expiry, make offers or agreements which would or might require equity securities to be
allotted and the directors may allot equity securities in pursuance of such offer or agreement notwithstanding that the authority conferred by
this resolution has expired.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED
Explanations of the Resolutions proposed.
Explanation of Resolution 1: The directors are required by law to present to the shareholders of the Company at a general meeting the audited
accounts of the Company for the financial year ended 31 March 2019 and the reports of the directors and auditors thereon. The report of the
directors and the audited accounts have been approved by the directors and the report of the auditors has been approved by the auditors. A
copy of each of these documents may be found in the annual report of the Company.
Explanation of Resolution 2: The auditors are responsible for examining the annual accounts of the Company and forming an opinion as to
whether or not they give a true and fair view of its results and the financial position. It is a requirement of law that the Company appoint auditors
at each meeting at which accounts are presented to shareholders, such appointment to continue until the next audited accounts of the Company.
Explanation of Resolution 3: The resolution gives the directors of the Company the authority to determine the remuneration paid to the auditors
for the next financial year. The amount of the remuneration for the next financial year will be disclosed in the next audited accounts of the
Company.
Explanation of Resolution 4: Vivian David Hallam, a director of the Company, is retiring by rotation pursuant to the requirements of the
Company’s Articles of Association and is making himself available for re-election.
Explanation of Resolution 5: It is being proposed that a dividend of £135,413 will be paid to the shareholders of the Company at 0.5 pence per
ordinary share on 11 October 2019.
Explanation of Resolution 6: It is being proposed to replace the existing authority of the directors of the Company to allot shares in the Company
(or rights in respect thereof) in connection with section 551 of the CA 2006. The directors are seeking authority to issue up to 10,833,026 shares
having an aggregate nominal value of £216,660, representing 40% of the issued share capital of the Company, such authority to expire on the
expiry of the next Annual General Meeting of the Company.
The limitations to the directors’ authority do not extend to:
•

The allotment of shares, or the grant of a right to subscribe for, or convert any security into, shares in the Company pursuant to an
employee’s share scheme (as defined by section 1166 of CA 2006); or
•
The allotment of shares pursuant to a right to subscribe for, or convert securities into, shares in the Company previously granted in
accordance with directors authority.
Explanation of Resolution 7: This resolution, will be proposed as a special resolution, supplements the directors’ general authority to allot shares
as conferred on them pursuant to Resolution 6. Section 561 of the CA 2006 requires a Company proposing to allot equity securities to offer them
first to existing shareholders in proportion to their existing shareholdings. If passed, this requirement will not apply to allotment of shares for
cash up to a nominal value of £216,660 being 40% of the issued share capital of the Company. This authority enables the directors to raise
additional equity capital through an issue of shares for cash. This authority will expire after one year or at the date of the next Annual General
Meeting, whichever is earlier.

NOTICE OF ANNUAL GENERAL MEETING NOTES
Notes:
A member entitled to attend and vote at the Annual General Meeting (the Meeting) is entitled to appoint one or more proxies
to exercise all or any of his rights to attend, vote and speak instead of him. A proxy need not be a member of the Company.
You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You
may not appoint more than one proxy to exercise the rights attached to any one share.
2. To be valid, a form of proxy (other than an electronic communication appointing a proxy) together with the power of attorney
or other authority (if any) under which it is signed (or a copy of such authority certified notarially) must be lodged at the
office of the Company’s registrars, Link Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent, BR3 4TU by 11.00 27
August 2019, or not less than 48 hours before the time appointed for holding any adjourned meeting.
3. Pursuant to Regulation 41 of the Uncertificated Securities Regulation 2001, the Company has specified that only those
shareholders registered in the register of members of the Company as at close of business on 27 August 2019 or, in the event
that this meeting is adjourned, in the register of members 48 hours before the time of any adjourned meeting, will be entitled
to vote, or to appoint one or more proxies to vote on their behalf, at this meeting in respect of the number of shares
registered in their names at that time. Changes to entries on the register of members after close of business on 27 August
2019 or, in the event that this meeting is adjourned, in the register of members 48 hours before the time of any adjourned
meeting, shall be disregarded in determining the rights of any person to attend or vote at the meeting.
4. Completion and return of a form of proxy will not prevent a member from attending the meeting and voting in person should
they wish to do so.
5. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do
so for the Meeting and any adjournment(s) thereof by utilising the procedures described in the CREST Manual. CREST
personal members or other CREST sponsored members and those CREST members who have appointed a voting service
provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action
on their behalf.
6. In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message (a ‘CREST Proxy
Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (‘EUI’) specifications and
must contain the information required for such instructions, as described in the CREST Manual. The message regardless of
whether it relates to the appointment of a proxy or to an amendment to the instruction given to a previously appointed
proxy must, in order to be valid, be transmitted so as to be received by the issuer’s agent (ID RA10) by 11.00 27 August 2019.
For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message
by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST.
7. CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI does not make
available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore apply
in relation to the input of CREST Proxy Instructions. It is therefore the responsibility of the CREST member concerned to take
(or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider(s),
to procure that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a
message is transmitted by means of the CREST system by any particular time. In this connection, CREST members and, where
applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.
8. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5) (a) of the
Uncertificated Securities Regulations 2001.
9. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5) (a) of the
Uncertificated Securities Regulations 2001 excepted).
10. In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so
that (i) if a corporate shareholder has appointed the chairman of the meeting as its corporate representative to vote on a
poll in accordance with the directions of all the other corporate representatives for that shareholder at the meeting, then on
a poll those corporate representatives will give voting directions to the chairman and the chairman will vote (or withhold a
vote) as corporate representative in accordance with those directions; and (ii) if more than one corporate representative for
the same corporate shareholder attends the meeting but the corporate shareholder has not appointed the chairman of the
meeting as its corporate representative, a designated corporate representative will be nominated, from those corporate
representatives who attend, who will vote on a poll and the other corporate representatives will give voting directions to
that designated corporate representative. Corporate shareholders are referred to the guidance issued by the Institute of
Chartered Secretaries and Administrators on proxies and corporate representatives (www.icsa.org.uk) for further details of
this procedure. The guidance includes a sample form of appointment letter if the chairman is being appointed as described
in (i) above.
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