Microsaic Systems plc Notice of Annual General Meeting

This Document is Important and
Requires your Immediate Attention

If you are inany doubt as to the action you should take, you are recommended to seek your own financial
advice from your stockbroker, bank manager, solicitor, accountant or other independent adviser authorised
under the Financial Services and Markets Act 2000 if you are resident in the UK or, if you reside elsewhere,
another appropriately authorised financial advisor.

If you have recently sold or fransferred all of your shares in the Company, please forward this document,
togetherwith the accompanying documents, assoon as possible either to the purchaser or fransferee orto
the person who arranged the sale or fransferso they can pass these documents to the person who now holds
the shares.

NOTICE OF ANNUAL GENERAL MEETING

Microsaic Systems plc (the “Company”)
(Registered in England and Wales with company number 03568010)

GMS House,
Boundary Road,
Woking,

Surrey, GU21 5BX

20 May 2021

Dear Shareholder

lam pleased towrite to you with details of the Annual General Meeting (*AGM” or "Meeting”) of the
Company which will be held at the Company’sregistered office at GMS House, Boundary Road, Woking,
Surrey, GU21 5BX on Thursday 17 June 2021 at 10.00 a.m. for the purpose of considering and, if thought
fit, passing 7 resolutions (“Resolutions”) of which Resolutions 1 to 5 (inclusive) shall be proposed as ordinary
resolutions and Resolutions 6 and 7 shall be proposed as special resolutions. This document includes
explanatory comments on the proposed Resolutions, formal notice of the Company’s AGM and notes
regarding the AGM and proxy voting.

Important Information in relation to Coronavirus (COVID-19)

The board ofthe Company (“Board”) greatly values the opportunity to meet the Company's shareholders
in person. However, the Board considers the safety and wellbeing of both its shareholders and employees to
be of paramount importance and, with this in mind, Shareholders are reminded that in view of the ongoing
COVID-19 pandemic and the UK Governnment's responses, which currently include restrictions on indoor
gatherings of people, shareholders are urged not to attend the AGM in person and, instead, should exercise
their right to submit their votes by proxy in advance of the deadline at 10.00 a.m. on 15 June 2021. If
shareholders do turn up to the meeting, they will be refused admission. These measures are being
implemented in order fo ensure that the health and safety of our key stakeholders are protected.

The Chairman of the Meeting and one other person will attend the AGM thus fulfilling the quorum
requirements of the Company’s articles of association (“Articles”) of two persons entitled to vote upon the
business to be transacted at the AGM being present at such meeting in person or by proxy. Accordingly,
other shareholders and proxies for shareholders should not and, in any event, willnot be permitted to attend
the AGM and shareholders are instead urged to submit proxy votes.

The Board always welcomes questions from shareholders at the AGM. This year, shareholders should submit
their questions directly fo the Company in advance of the Meeting. Shareholders should submit questions
upuntil 10.00a.m.onTuesday 15 June 2021by emailing themtoinfo@microsaic.com.The Company will
publish relevant questions received, together with answers, on the Company's website as soon as practicable
after the deadline for receipt. The questions may be grouped info generic classes as the directors of the
Company (“Directors”) deem appropriate and answers will not include any price-sensitive information
that has not previously been made public in a Regulatory News Service announcement (“RNS”).
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There will also be the opportunity to raise questions with key members of the Board in a live Q&A session
to be held immediately after the AGM. Details of how to join the Q&A session will be published in a RNS
at least 72 hours before the date and time of the AGM.

The current situation aroundthe COVID-19 pandemic may change due o the UK government issuing new
guidelines andthe Company may therefore make further announcements by way of aRNS and oniits
website inrelation to these matters.

Appointment of a Proxy

Shareholderscanvote onthe AGM resolutions withoutbeing physically present by appointingthe
Chairman of the Meeting as their proxy to attend the AGM and vote on their behalf. Ahard copy form of
proxy ("“Form of Proxy") isenclosed foruse atthe AGM.The Company recommends that shareholders
complete, signand returna Form of Proxy fothe Company’'sregistrarsNeville RegistrarsLimited, at
Neville House, Steelpark Road, Halesowen, West Midlands B62 8HD. Forms of Proxy must be refurned so as
to be received by Neville Registrars Limited by 10.00 a.m. onTuesday 15 June 2021. Furtherdetails asto
how to complete and return a Form of Proxy are set outin the notes to the Notice of AGM at the end of this
document and on the Form of Proxy itself.

If you hold your shares through a nominee service, please contact the relevant nominee service provider
regarding the process for appointing a proxy and voting on the Resolutions to be approved at the AGM. The
deadline for doing so will depend on your nominee service provider but is likely to be before Tuesday 15
June 2021.

Voting on resolutions at and results of the AGM

Atthe AGM, instead of the usual practice of each Resolution being voted oninitially by a show of hands, the
Chairman of the Meeting shall exercise hisright fo demand a poll on each Resolution which shall be taken
immediately. This willenable those votes cast by those shareholders of the Company who have submitted
a Form of Proxy to be recorded and used as the basis for determining whether or not a Resolution has been
passed at the AGM. Results of the votes cast on each Resolution will be disclosedin the RNS that follows the
AGM confirming the outcome of the Meeting.

Explanatory comments on the resolutions to be proposed at the AGM

These comments provide additional explanation of the Resolutions to be considered at the AGM
of the Company to be held at the Company's registered office at GMS House, Boundary Road,
Woking, Surrey, GU21 5BX, on Thursday 17 June 2021 at 10.00 a.m.

Resolution 1 - Receiving the Annual Report and Accounts

The Company is required by its articles of association (“Articles”) and by the Companies Act 2006
to lay the audited accounts together with the Directors’ and Auditors’ Reports (“Annual Report”)
before its shareholders each year at the AGM. A copy of the Annual Report is included in the
pack of information for the AGM.

Resolution 2 - Approving the re-appointment of the auditors and the auditors’ remuneration

The Company is required to re-appoint auditors at each general meeting at which accounts are
laid before shareholders, who then hold office until the conclusion of the next such meeting. This
Resolution concerns the re-appointment of Saffery Champness LLP, recommended by the
Directors, as auditors to the Company. Whilst resolving to reappoint Saffery Champness LLP as
auditors to the Company, the resolution also authorises the Board to fix the auditors’
remuneration.

Resolutions 3 and 4 - Re-election of Mr Gerard Brandon and Mr Nigel Burton

All Directors have been appointed or reappointed at one of the two previous annual general
meetings held by the Company except for Gerard Brandon and Nigel Burton who were
appointed at the General Meeting of the Company on 4 February 2021. Article 82.1(b) of the
Articles state that if at any AGM of the Company any Director who has not been appointed or re-
appointed at either of the two previous annual general meetings of the Company shall retire.
Biographies of the Directors are contained in the Annual Report and on the Company's website.
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Resolution 5 - Power to allot equity securities

This Resolution concerns the general authority of the Directors to allot up to one third of the
Company's existing issued share capital. If given, the authority granted by this will expire at the
earlier of the conclusion of the Company’s 2022 annual general meeting and the date falling 15
months following the passing of this Resolution.

The passing of resolutions 3 and 4 at the February 2021 general meeting provided authority for the
Company fo issue new shares arising from the exercise of warrants and options issued at the fime
of the fundraising, and the Company has entfered into the contfractual arrangements which may
give rise fo such issuance in the future. Therefore, any new shares to be issued pursuant to the
warrants and options will be covered by resolutions 3 and 4, passed af the February 2021 general
meeting.

Resolution é - Power to allot equity securities for cash

Section 570 of the Act provides that any issue of equity capital for cash made by the Company
other than to existing shareholders on a pro-rata basis requires the consent of shareholders of the
Company, unless the Company has previously obtained the authority of the shareholders under
section 570 of the Act. This Resolution is for that purpose.

With the exception of the AGM in 2020, previous authorities have been to dis-apply pre-emption
rights fo be able to issue up fo five per cent. of the Company’s issued share capital for cash for
general corporate purposes and up to five per cent. of the Company’s issued share capital for
cash for acquisitions or specified capital investments. As an AIM-quoted company, the Company
is not obliged to follow the Pre-Emption Group guidelines, and the Directors believe that it would
be better to have a larger authority to provide greater flexibility and reduce the costs involved
should there be a need to raise further cash.

Sub-paragraph (i) of this Resolution 6 authorises the Directors to issue equity securities for cash
other than on a strictly pro rata basis (for example, in a placing of shares by way of a rights issue or
pursuant to an open offer) when they consider that it is expedient to do so.

Sub-paragraph (i) of Resolution 6 also allows Directors to issue shares and/or equity securities up
to an aggregate nominal amount of £151,909 (representing 25 per cent. of the Company’s issued
ordinary share capital as at the date of this document) without restriction.

The 25 per cent. cash authority is in addifion to the continuing authorities to allof shares in
satisfaction of the valid exercise of warrants and options issued in February 2021.

Resolution 7-Adoption of new articles of association

The Articles of the Company do noft, at present, fully permit the Company to hold hybrid or virtual
annual and general meetings. The femporary measures contained in the Corporate Insolvency
and Governance Act 2020 have now expired and therefore the Company considers it prudent to
amend its existing Articles and adopt the new arficles of association to ensure that hybrid or virtual
meetings can validly occur in the future. A copy of the proposed articles in a clean and
comparison format showing the composite changes is included in the pack of information for the
AGM.

Recommendation

The Board considers the Resolutions to be approved by the Company’s shareholders at the AGM are likely
topromote the success of the Company and arein the bestinterests of the Company andits shareholders.
The Directors unanimously recommend that shareholders vote in favour of each of the Resolutions o be
considered and voted on atthe AGM, astheyintend to doinrespect of theirown beneficial
shareholdings.

Yours faithfully
Gerard Brandon
Chairman
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Noftice of Annual General Meeting

NOTICEIS HEREBY GIVEN that the 2021 Annual General Meeting (“Meeting” or "AGM”) of Microsaic
Systemsplc (“Company”) willbe held at the Company’'sregistered office at GMS House, Boundary Road,
Woking, Surrey, GU21 5BX on Thursday 17 June 2021 at 10.00 a.m. to consider and if thought fit pass the
following resolutions (“Resolutions”): Resolutions 1 to 5 (inclusive) will be proposed as ordinary resolutions
and Resolutions 6 and 7 will be proposed as special resolutions:

Ordinary resolutions

1.

THAT, the audited accounts of the Company for the yearended 31 December 2020, togetherwith the
Directors’ Reportand Auditors’ Report thereon, be and are herebyreceived and adopted;

THAT,upontherecommendation of the Directors, Saffery Champness LLP be and are hereby
reappointed asauditorsto the Company, andthatthe Board be authorised to fix the remuneration of
the auditors;

THAT, Gerard Brandon be and hereby isre-appointed as a Director of the Company, following
his retirement pursuant to Article 81.1(c) of the Company's arficles of association (“Articles”);

THAT, Nigel Burton be and hereby is re-appointed as a Director of the Company, following his
retirement pursuant fo Article 81.1(c) of the Articles;

THAT, the Directors be and are hereby generally and unconditionally authorised, in
accordance with section 551 of the Companies Act 2006 (“Act”), to exercise all the powers
of the Company to allot equity securities (as defined by section 560 of the Act) up fo an
aggregate nominal value of £202,545 representing one third of the Company'sissued share
capital at the date of thisdocument, provided that this authority shall (unless renewed, varied
orextended by the Company in a general meeting) expire onthe date whichis 15months
afterthe date onwhich thisresolutionis passed or, if earlier, on the conclusion of the next
AGM of the Company, save that the Company may before such expiry make an offer or
agreement which would or might require equity securities fo be allotted after such expiry,
and the Directors may allot such equity securities in pursuance of such offer or agreement
as if this authority had not expired, and provided further that this authority shall revoke and
replace all unexercised authorities previously granted to the Directors to allot shares but
without prejudice fo any allotment of shares or grant of rights already made, offered or
agreed to be made pursuant to such authorities;

Special resolutions

6.

THAT, subjectto and conditionalonthe passing of Resolution 5, the Directors be and are hereby
empowered pursuant to section 570 of the Act to allot equity securities of the Company for cash,
pursuantto the authority conferred onthem by Resolution 5 and/orto sell freasury shares (as detailed
insection 560(3) of the Act) forcash,ineach case asifsection 561 of the Actdid not apply fo any
such allotment, provided that this power shall be limited to:

(i) the allotment of equity securitiesin connection with arightsissue, open or other offers of equity
securitiesin favour of holders of ordinary shares in the capital of the Company on the register
ofmembers at suchrecord date as the Directors may determine and other persons enfitled to
participate therein where the equity securities respectively aftributable to the interest of the ordinary
shareholders are proportionate (asnearly asmay be practicable) to therespective numbers ofthe
ordinary sharesin the Company held ordeemed to be held by them onsuchrecord dates, subject
tosuchexclusionsorotherarrangements asthe Directorsmay deemnecessary orexpedientto deal
with fractional entitlements, treasury shares orlegal or practical problems arising under the laws of
any territory or therequirements of any otherregulatory body orstock exchange by virtue of shares
being represented by depository receipts or any other matter whatever; and/or
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(i) the allotment (otherwise than pursuant fo sub-paragraph (i) above) to any person or persons of
equity securities up o an aggregate nominal value of £151,909 representing 25 per cent. of the
Company’sissuedshare capitalat the date of thisdocument, forgeneral corporate purposes,

and shall (unless renewed, varied or extended by the Company in a general meeting) expire on
the date whichiis 15 months after the date on which this Resolution is passed or, if earlier, onthe
conclusion of the next AGM of the Company, save that the Company may before such expiry
make an offer or agreement which would or might require equity securities to be allotted or
tfreasury shares sold affer such expiry, and the Directors may allot such equity securities or sell
freasury shares in pursuance of such offer or agreement as if this authority had not expired, and
provided further that this authority shall revoke andreplace allunexercised authorities previously
grantedtothe Directorsto allot sharesbutwithout prejudice o any allotment of shares or grant of
rightsalready made, offered oragreed to be made pursuant to such authorities.

7. THAT, the draft articles of association presented to the meeting and inifialled by the chairman be
adopted with effect from the close of the annual general meeting in substitution for the existing
articles of association.

By order of the Board

Bevan Metcalf
Company Secretary
20 May 2021

Registered Office
GMS House
Boundary Road
Woking

Surrey

GU21 5BX
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Notes to the Notice of AGM:

Quorum

1.

The quorum for the Meeting shall be two shareholders present in person or by proxy. If, within fiffeen
minutes from the appointed time for the Meeting, or such longerinterval not exceeding an hour as
the Chairman in his absolute discretion thinks fit a quorum s not present, then the Meeting will stand
adjournedtothesame dayinthe nextweek (orifthat dayisapublic holiday to the nextworking
day thereafter) at the same time and place or to such other day, time or place as the Directors may
determine and no nofice of such adjournment need be given. At an adjourned Meeting, shareholders
presentinperson or by proxy willform aquorum. Asmentioned previously, the Chairman of the
Meetingandone otherpersonwillattend the AGM thus fulfilling the quorumrequirement of the
Company’s Arficles. Inlight of the current restrictions on gatherings of people andrules around social
distancing due to the COVID-19 pandemic, shareholders should not attend the AGM. Shareholders
whointendto attendthe AGMinbreach of these measureswillnotbe permittedto attendthe
Meeting. If restrictions on gatherings and social distancing are relaxed or lifted by the UK Government
prior to the date of the AGM, the Company will notify shareholders of any resulting change which may
affect their ability to attend the AGM by way of aRNS and/or on the Company’s website.

Website address

2.

Informationregardingthe Meeting, includinginformationrequired by section311A of the Companies
Act 2006, is available from www.microsaic.com.

Entitlement to attend and vote

3.

Only those holders of ordinary shares of 0.01pence eachin the capital of the Company
registered onthe Company’sregister of members at 6.00 p.m.onTuesday 15 June 2021 shallbe
entitled to attend and vote atthe Meeting. Inlight of the current restrictions on gatherings of people
andrules aroundsocial distancing due fo the COVID-19 pandemic, shareholders should not attend
the AGM. Shareholderswhointendto attend the AGMinbreach of these measures willnot be
permitted to join the Meeting.

Appointment of proxies

4,

Members entitled to attend, speak and vote at the Meeting (in accordance with Note 3above) are
entitledto appoint one ormore proxies to attend, speak and vote in their place. If you wish fo appoint
aproxy please use the form of proxy enclosed with this document (the “Form of Proxy”). The Board
encouragesallshareholdersto exercise their votes by appointing the Chairman of the Meeting as their
proxy ratherthan another person who willnot be permitted to attend the Meeting given the current
restrictionsinplace due tothe COVID-19 pandemic. Inthe case ofjointmembers, only one need
sign the Form of Proxy. The vote of the senior joint member will be accepted to the exclusion
of the votes of the otherjoint members. For this purpose, seniority will be determined by the orderin
which the names of the members appearin the register of members in respect of the joint
shareholding. Although the completion and return of the Form of Proxy will not stop you
attending and voting in person at the Meeting should you wish to do so, at the current fime
shareholders other than those forming the quorum will not be permitted to attend the Meeting. A
proxy need not be amember of the Company. You may appoint more than one proxy provided each
proxy is appointed to exercise the rights attached to a different share or shares held by you. If you
choose to appoint multiple proxies use aseparate copy of the Form of Proxy (which you may
photocopy) foreach proxy, andindicate affer the proxy's name the number of sharesinrelation to
which they are authorised to act (which, inaggregate, should not exceed the numberofsharesheld
byyou).Please alsoindicateif the proxy instruction is one of mulfiple instructions being given. All
forms must be signed and returned in the same envelope.
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5.

You can appoint the Chairman of the Meeting, or any other person, as your proxy. As previously
stated,inlight of the COVID-19 pandemic, the Board encourages allshareholders o
exercise theirvotesby appointing the Chairman of the Meeting as their proxy rather than
another person who willnotbe permitted to attend the Meeting. If you wish to appoint someone
otherthanthe Chairman, cross out the words “the Chairman of the Meeting” on the Form of
Proxy andinsert the fullname of your appointee.

You caninstruct your proxy how to vote on eachresolution by ficking the “For” and " Against” boxes
as appropriate (orentering the number of shares which you are entitled to vote). If you wish fo abstain
from voting on any resolution, please tick the box which is marked “Withheld”. It should be noted
that a vote withheld isnot a vote inlaw and will not be countedin the calculation of the proportion of
votes “For” and “Against” a resolution.

If you do notindicate on the Form of Proxy how your proxy should vote, he/she can exercise his/her
discrefion astowhether, andifhow so how, he/she votesoneachresolution, ashe/she willdoin
respect of any other business (including amendments to resolutions) which may properly be conducted
at the Meeting.

Amemberthatisacompany orotherorganisation nothaving aphysical presence cannot attend
in person but can appoint the Chairman of the Meeting forepresentit. This can be done in one of
twoways: either by the appointment of a proxy (describedin Notes 410 5 above) orof acorporate
representatfive. Members considering the appointment of a corporate representative should check
theirownlegalposition, the Company’s Articles and the relevant provisions of the Companies Act
2006.

A companyincorporatedin England and Wales or Northern Ireland should execute the Form of Proxy
under its common seal or otherwise in accordance with section 44 of the Companies Act 2006 or
by signature onits behalf by a duly authorised officer or atforney whose power of attorney or other
authority should be enclosed with the Form of Proxy.

The Form of Proxy and any power of attorney (or a notarially certified copy or office copy thereof)
underwhichitisexecuted must be received by Neville Registrars Limited, Neville House, Steelpark
Road, Halesowen, West Midlands B62 8HD no laterthan at 10.00 a.m. on Tuesday 15 June 2021
inrespect of the Meeting. Any Forms of Proxy received before such time will be deemed to have
beenreceived atsuchtime.Inthe case of an adjournment, the Form of Proxy must be received by
Neville Registrars Limited nolater than 48 hours (excluding non-working days) before the rescheduled
Meeting.

Oncompleting the Form of Proxy, signit andreturnitto Neville Registrars Limitedin the reply
paid envelope. As postage has been prepaid no stamp is required. You may, if you prefer, return
the Form of Proxy in a sealed envelope to the following address: FREEPOST NEVILLE REGISTRARS
(this is all that is required on the envelope). Forms of proxy may be sent by email to
info@nevilleregistrars.co.uk.

Termination of proxy appointments

8.

In order to revoke a proxy instruction, you will need to inform the Company. Please send a signed
hard copy notice clearly stafingyourintention torevoke your proxy appointmentto Neville Registrars
Limited, Neville House, Steelpark Road, Halesowen, West Midlands B62 8HD.

Inthe case of amemberwhichisa company incorporated in England and Wales or NorthernIreland,
the revocation notice must be executed under its common seal or otherwise in accordance with
section 44 of the Companies Act 2006 or by signature on its behalf by an officer or attorney whose
power of attorney or other authority should be included with the revocation notice.

If you attempt to revoke your proxy appointment but the revocation is received after the time of the
Meeting orthe taking of the vote atwhich the proxyisused, then, subjectto the paragraph directly

7



Microsaic Systems plc Notice of Annual General Meeting

below, your proxy will remain valid.

Ifyou submitmore than one valid proxy appointmentinrespect of the same shares, the appointment
received last before the latest time forreceipt of proxies will fake precedence.

Completion of a Form of Proxy will not, of itself, preclude a member from attending and voting in
person. Ifyouhave appointed aproxy and attend the Meetingin person, your proxy appointment will
be automatically terminated. However, as outlined above, given the current restrictions in place due
tothe COVID-19 pandemic, shareholders and persons other than the Chairman of the Meeting and
the other person chosen to form a quorum at the AGM will not be permitted entry to the Meeting.

Issued shares and total voting rights

9. The total number of ordinary shares in issue in the capital of the Company as at close of business on
the last practical date prior to the printing of this Noftice is 6,076,365,146 shares.

On avote by ashow of hands, every holder of shares who (being an individual) is present in person,
by proxy or (being a corporation) is present by a duly authorised representative, not being himself
amember,shallhave one vote. Onapollevery holder of shareswhois presentinpersonorby
proxy shallhave one vote forevery complete share held by him and such proportion of a vote that
represents the number of fractions of a share so held.

Given the COVID-19 pandemic and the restrictions as fo attendance at the AGM, itis proposed
thatinstead of the usual practice of eachresolution being voted oninitially by ashow of hands, the
Chairman of the Meeting shall exercise hisright to demand a poll on eachresolution that shall be
takenimmediately. This willenable those votes cast by those memberswho have submitted a Form
of Proxy to berecorded and used as the basis for determining whether ornot aresolution hasbeen
passed at the AGM.

Communication

10.  Except as provided above, members who have general queries about the Meeting should use the
following means of communication (no other methods of communication willbe accepted):

¢ cadllingthe Neville Registrars Limited shareholderhelpline (linesare openfrom 9.00a.m.10 5.00
p.m. Monday to Friday, excluding public holidays):

(i) From the UK: 0121 585 1131;

(i) From outside the UK: +44 (0) 121 585 1131 (calls from outside the UK are charged at
applicable international rates); or

* inwriting to Neville Registrars Limited at Neville House, Steelpark Road, Halesowen, West
Midlands Bé2 8HD.

You may not use any electronic address provided either:
¢ in this notice of Meeting; or

e anyrelated documents (including the Form of Proxy for this Meeting), to communicate with the
Company for any purposes other than those expressly stated.





