
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this document, or as to the action you should take, you
should consult an independent professional adviser authorised under the Financial Services
and Markets Act 2000 (“FSMA”) who specialises in advising on the acquisition of shares
and other securities.

This document is an admission document prepared in accordance with the AIM Rules for
Companies, a market operated by the London Stock Exchange (“AIM”) and does not comprise a
prospectus for the purposes of the Prospectus Regulation Rules and has not been approved by or
filed with the Financial Conduct Authority. Application will be made for the whole of the issued
and to be issued Ordinary Shares to be admitted to trading on AIM. It is expected that
Admission will become effective and that trading in the Ordinary Shares will commence on
AIM on 23 December 2021.

The Company and the Directors of Libertine Holdings plc, whose names appear on page 9 of this
document, accept responsibility for the information contained in this document including individual
and collective responsibility for compliance with the AIM Rules for Companies. To the best of the
knowledge and belief of the Company and the Directors, the information contained in this document
is in accordance with the facts, and does not omit anything likely to affect the import of such
information.

AIM is a market designed primarily for emerging or smaller companies to which a higher
investment risk tends to be attached than to larger or more established companies. AIM
securities are not admitted to the Official List of the FCA. A prospective investor should be
aware of the risks of investing in such companies and should make the decision to invest
only after careful consideration and, if appropriate, consultation with an independent
financial adviser. Each AIM company is required pursuant to the AIM Rules for Companies
to have a nominated adviser. The nominated adviser is required to make a declaration to
the London Stock Exchange on admission in the form set out in Schedule Two to the AIM
Rules for Nominated Advisers. The London Stock Exchange has not itself examined or
approved the contents of this document.

LIBERTINE HOLDINGS PLC
(Incorporated and registered in England and Wales with registered no. 13724783)

PLACING OF 45,000,000 ORDINARY SHARES OF £0.001 PENCE EACH
AT A PRICE OF 20 PENCE PER ORDINARY SHARE

AND

ADMISSION TO TRADING ON AIM

Nominated Adviser and Broker

Panmure Gordon (UK) Limited

Ordinary share capital of the Company immediately following Admission

Issued and fully paid
Ordinary Shares of £0.001 each

Number Amount
138,089,010 £138,089.01

PROSPECTIVE INVESTORS SHOULD READ THE WHOLE OF THIS DOCUMENT. Prospective
investors should be aware that an investment in the Company is highly speculative and
involves a high degree of risk. Your attention is drawn in particular to the risk factors in
Part 2 of this document. All statements regarding the Company’s business, financial
position and prospects should be viewed in light of the risk factors set out in Part 2 of this
document.

The Placing Shares and the Conversion Shares will, on issue, rank in full for all dividends and other
distributions declared, paid or made in respect of the Ordinary Shares after Admission and will
otherwise rank pari passu in all respects with the existing Ordinary Shares then in issue.

Panmure Gordon (UK) Limited (“Panmure Gordon”) is regulated by the Financial Conduct Authority
and is acting as nominated adviser and broker exclusively for the Company and for no one else in



connection with the Placing and Admission. Panmure Gordon will not be responsible to anyone
other than the Company for providing the protections afforded to customers of Panmure Gordon or
for advising any other person on the contents of this document or the Placing and Admission. The
responsibility of Panmure Gordon as nominated adviser and broker to the Company is owed solely
to the London Stock Exchange and is not owed to the Company or any director of the Company or
to any other person in respect of such person’s decision to acquire shares in the Company in
reliance on any part of this document. No representation or warranty, express or implied, is made
by Panmure Gordon as to the contents of this document or any matter, transaction or arrangement
referred to in it (without limiting the statutory rights of any person to whom this document is issued).
No liability whatsoever is accepted by Panmure Gordon for the accuracy of any information or
opinions contained in this document or for the omission of any material information for which it is
not responsible.

The Ordinary Shares have not been and will not be registered under the US Securities Act of 1933,
as amended (the “US Securities Act”), or under any applicable securities regulatory authority of
any state, province, territory, county or jurisdiction of the United States, Australia, Canada, Japan,
South Africa or the Republic of Ireland. Unless an exemption under relevant securities laws is
applicable, the Ordinary Shares may not be offered or sold, directly or indirectly, in or into the
United States, Australia, Canada, Japan, South Africa or the Republic of Ireland or to or for the
account or benefit of any national, resident or citizen of Australia, Canada, Japan, South Africa or
the Republic of Ireland or any person located in the United States. This document does not
constitute an offer of, or the solicitation of an offer to subscribe for or buy, any Ordinary Shares to
any person in any jurisdiction to whom it is unlawful to make such offer or solicitation in such
jurisdiction and is not for distribution in, or into, the United States, Australia, Canada, Japan, South
Africa or the Republic of Ireland. There will be no public offer of the Ordinary Shares in the United
States. The distribution of this document in other jurisdictions may be restricted by law and
therefore persons into whose possession this document comes should inform themselves of and
observe such restrictions. Any failure to comply with such restrictions may constitute a violation of
the securities laws of any such jurisdiction.

Prospective investors should rely only on the information contained in this document. No person has
been authorised to give any information or make any representations other than as contained in this
document and, if given or made, such information or representations must not be relied upon as
having been authorised by the Company, the Directors or Panmure Gordon. Without prejudice to the
Company’s obligations under the AIM Rules, neither the delivery of this document nor any
subscription made under this document shall, under any circumstances, create any implication that
there has been no change in the business or affairs of the Company or of the Group since the date
of this document or that the information contained in this document is correct as of any time
subsequent to the date of this document. Panmure Gordon has not authorised the contents of this
document and, without limiting the statutory rights of any person to whom this document is issued,
no representation or warranty, express or implied, is made by Panmure Gordon as to the contents
of this document and no responsibility or liability whatsoever is accepted by Panmure Gordon for
the accuracy of any information or opinions contained in this document or for the omission of any
material information from this document, for which the Company and the Directors are solely
responsible.

Neither the Company, nor the Directors are providing prospective investors with any representations
or warranties or any legal, financial, business, tax or other advice. Prospective investors should
consult with their own advisers as needed to assist them in making their investment decision and to
advise them whether they are legally permitted to purchase Ordinary Shares. The contents of this
document are not to be construed as legal, business or tax advice. Prospective investors should
consult their own professional advisers for legal, financial or tax advice in relation to an investment
or proposed investment in Ordinary Shares.

Dated: 20 December 2021

2



IMPORTANT INFORMATION

1. Overview
The contents of this document and any subsequent communications from the Company are not to
be construed as legal, business, financial or tax advice.

Neither the Company, the Directors, Panmure Gordon nor any of their representatives is making any
representation to any offeree or subscriber of any Ordinary Shares regarding the legality of an
investment in the Ordinary Shares by such offeree or subscriber under the laws applicable to such
offeree or subscriber. Each prospective investor should consult their own legal adviser, business
adviser, financial adviser or tax adviser for legal, business, financial or tax advice respectively, in
connection with the subscription of any Ordinary Shares. In making an investment decision, each
prospective investor must rely on their own examination, analysis and enquiry of the Company and
the terms of the Placing, including the merits and risks involved and whether an investment in any
Ordinary Shares is suitable for them in light of their circumstances and financial resources and
ability to withstand the loss of their entire investment.

Neither the delivery of this document nor any sale, conversion or subscription made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs
of the Company since the date of this document or that the information in this document is correct
as at any time after its date.

As required by the AIM Rules for Companies, the Company will update the information provided in
this document by means of a supplement to it if a significant new factor that may affect the
evaluation by prospective investors in the Placing occurs prior to Admission or if it is noted that this
document contains any substantial mistake or inaccuracy. This document and any supplement
thereto will be made public in accordance with the AIM Rules for Companies.

Neither the Company, nor the Directors accept any responsibility for the appropriateness, accuracy
or completeness of any information reported by the press or other media, nor the fairness or
appropriateness of any forecasts, views or opinions expressed by the press or other media or any
other person regarding the Placing or the Company. Neither the Company, nor the Directors make
any representation as to the appropriateness, accuracy, completeness or reliability of any such
information or publication.

2. Notice to prospective investors
Notice to prospective investors in the EEA

In relation to each Member State of the European Economic Area (each a “Relevant State”), no
Ordinary Shares have been offered or will be offered pursuant to the Placing to the public in that
Relevant State prior to the publication of a prospectus in relation to the Ordinary Shares which has
been approved by the competent authority in that Relevant State or, where appropriate, approved in
another Relevant State and notified to the competent authority in that Relevant State, all in
accordance with the Prospectus Regulation, except that the Ordinary Shares may be offered to the
public in that Relevant State at any time: (a) to any legal entity which is a qualified investor as
defined under Article 2 of the Prospectus Regulation; (b) to fewer than 150 natural or legal persons
(other than qualified investors as defined under Article 2 of the Prospectus Regulation), subject to
obtaining the prior consent of Panmure Gordon for any such offer; or (c) in any other circumstances
falling within Article 1(4) of the Prospectus Regulation, provided that no such offer of the Ordinary
Shares shall require the Company or Panmure Gordon to publish a prospectus pursuant to Article 3
of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus
Regulation. For the purposes of this provision, the expression an “offer to the public” in relation to
the Ordinary Shares in any Relevant State means the communication in any form and by any
means of sufficient information on the terms of the offer and any Ordinary Shares to be offered so
as to enable an investor to decide to purchase or subscribe for any Ordinary Shares, and the
expression “Prospectus Regulation” means Regulation (EU) 2017/1129.

Notice to prospective investors in the United Kingdom

No Ordinary Shares have been offered or will be offered pursuant to the Placing to the public in the
United Kingdom prior to the publication of a prospectus in relation to the Ordinary Shares which is
to be treated as if it had been approved by the FCA in accordance with the transitional provisions
in Article 74 (transitional provisions) of the Prospectus Amendment etc (EU Exit) Regulations 2019/

3



1234, except that the Ordinary Shares may be offered to the public in the United Kingdom at any
time:

(a) to any legal entity which is a qualified investor as defined under Article 2 of the UK
Prospectus Regulation;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under
Article 2 of the UK Prospectus Regulation), subject to obtaining the prior consent of Panmure
Gordon for any such offer; or

(c) in any other circumstances falling within Section 86 of the FSMA, provided that no such offer
of the Ordinary Shares shall require the Company or Panmure Gordon to publish a prospectus
pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the
UK Prospectus Regulation.

For the purposes of this provision, the expression an “offer to the public” in relation to the Ordinary
Shares in the United Kingdom means the communication in any form and by any means of
sufficient information on the terms of the offer and any Ordinary Shares to be offered so as to
enable an investor to decide to purchase or subscribe for any Ordinary Shares and the expression
“UK Prospectus Regulation” means Regulation (EU) 2017/1129 as it forms part of domestic law by
virtue of the European Union (Withdrawal) Act 2018.

No Ordinary Shares have been offered or will be offered pursuant to the Placing unless the persons
to whom such offer is made are (i) persons having professional experience in matters relating to
investments, i.e., investment professionals within the meaning of Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “FPO”); or (ii) high net-worth
companies, unincorporated associations and other bodies within the meaning of Article 49 of the
FPO and at persons to whom it is otherwise lawful to distribute it without any obligation to issue a
prospectus approved by competent regulators. The investment or investment activity to which this
document relates is available only to such persons.

Notice to overseas persons

The distribution of this document and the offer of the Ordinary Shares in certain jurisdictions may
be restricted by law. Accordingly, neither this document nor any advertisement or any other offering
material may be distributed or published in any jurisdiction except under circumstances that will
result in compliance with any applicable laws and regulations. Persons outside of the United
Kingdom into whose possession this document comes should inform themselves about and observe
any such restrictions.

This document does not constitute or form part of any offer or invitation to sell or issue or a
solicitation of any offer to acquire, purchase or subscribe for Ordinary Shares in any jurisdiction.
This document must not be distributed to a US Person or within or into Australia, Canada, Japan,
New Zealand, the Republic of Ireland, the Republic of South Africa or the United States. The
Ordinary Shares have not been and will not be registered under the Securities Act, and may not be
offered or sold or subscribed, directly or indirectly, within Australia, Canada, Japan, New Zealand,
the Republic of Ireland, the Republic of South Africa or the United States or to or by any US
Person or any national resident or citizen of Australia, Canada, Japan, New Zealand, the Republic
of Ireland, the Republic of South Africa or any corporation, partnership or other entity created or
organised under the laws thereof except pursuant to an applicable exemption.

The Ordinary Shares have not been approved or disapproved by the US Securities and
Exchange Commission (the ‘SEC’), any state securities commission in the United States or
any other regulatory authority in the United States, nor have any of the foregoing authorities
passed on or endorsed the merits of the Placing or the accuracy or adequacy of the
information contained in this document. Any representation to the contrary is a criminal
offence in the United States. The Ordinary Shares are only being sold outside the United
States in offshore transactions relying on the safe harbour from registration under the
Securities Act in Regulation S promulgated thereunder.

4. Investment considerations
In making an investment decision, prospective investors must rely on their own examination,
analysis and enquiry of the Company, this document and the Placing Terms, as applicable, including
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the merits and risks involved. The contents of this document are not to be construed as advice
relating to legal, financial, taxation, investment decisions or any other matter. Investors should inform
themselves as to:

* the legal requirements within their own jurisdictions for the purchase, holding, transfer or other
disposal of the Ordinary Shares;

* any foreign exchange restrictions applicable to the purchase, holding, transfer or other disposal
of the Ordinary Shares which they might encounter; and

* the income and other tax consequences which may apply in their own jurisdictions as a result
of the purchase, holding, transfer or other disposal of the Ordinary Shares or distributions by
the Company, either on a liquidation and distribution or otherwise. Prospective investors must
rely upon their own representatives, including their own legal advisers and accountants, as to
legal, tax, investment or any other related matters concerning the Company and an investment
therein.

An investment in the Company should be regarded as a long-term investment. There can be no
assurance that the Company’s objective will be achieved.

It should be remembered that the price of the Ordinary Shares, and any income from such Ordinary
Shares, can go down as well as up.

This document and any accompanying documents should be read in their entirety before making
any investment in the Ordinary Shares. All Shareholders are entitled to the benefit of, are bound by,
and are deemed to have notice of, the provisions of the Articles of Association of the Company (the
“Articles”), which are summarised in Part 5 of this document and which prospective investors
should review.

5. Cautionary note regarding forward-looking statements
This document includes statements that are, or may be deemed to be, “forward-looking statements”.
In some cases, these forward-looking statements can be identified by the use of forward-looking
terminology, including the terms “targets”, “believes”, “estimates”, “anticipates”, “expects”, “intends”,
“plans”, “may”, “will”, “could”, “should” or, in each case, their negative or other variations or
comparable terminology. They appear in a number of places throughout the document and include
statements regarding the intentions, beliefs or current expectations of the Company and the
Directors concerning, among other things: (i) the Company’s objective, operational strategies, results
of operations, financial condition, capital resources, prospects, capital appreciation of the Ordinary
Shares and dividends; and (ii) future implementation of management strategies.

By their nature, forward-looking statements involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. Forward-looking
statements are not guarantees of future performance. The Company’s actual performance, results of
operations, financial condition, distributions to Shareholders and the development of its financing
strategies may differ materially from the forward-looking statements contained in this document. In
addition, even if the Company’s actual performance, results of operations, financial condition,
distributions to Shareholders and the development of its financing strategies are consistent with the
forward-looking statements contained in this document, those results or developments may not be
indicative of results or developments in subsequent periods.

Prospective investors should carefully review Part 2 (Risk Factors) for a discussion of certain factors
that could cause the Company’s actual results to differ materially, before making an investment
decision. These factors should be read in conjunction with the other cautionary statements that are
included in this document. For the avoidance of doubt, nothing in this paragraph constitutes a
qualification of the working capital statement contained in paragraph 18 of Part 5 (Additional
Information).

Forward-looking statements contained in this document apply only as at the date of this document.
Subject to any obligations under the AIM Rules for Companies or any other applicable legal or
regulatory requirements, the Company undertakes no obligation publicly to update or review any
forward-looking statement, whether as a result of new information, future developments or otherwise.
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6. Presentation of financial and other information
The financial information contained in this document, including that financial information presented in
a number of tables in this document, has been rounded to the nearest whole number or the nearest
decimal place. Therefore, the actual arithmetic total of the numbers in a column or row in a certain
table may not conform exactly to the total figure given for that column or row. In addition, certain
percentages presented in the tables in this document reflect calculations based upon the underlying
information prior to rounding, and, accordingly, may not conform exactly to the percentages that
would be derived if the relevant calculations were based upon the rounded numbers.

Unless otherwise indicated, the financial information in this document, including Libertine's audited
historical financial information for the years ended 31 March 2019, 2020 and 2021 set out in Part 4
Section B and the unaudited interim financial information for the six-months ended 30 September
2020 and 2021 set out in Part 4 Section C, has been prepared in accordance with International
Accounting Standards in conformity with the requirements of the Companies Act 2006.

The Company has not traded since incorporation and has no material assets nor liabilities, save for
those recognised in relation to the Equity Exchange, and therefore no historical financial information
is presented in this document in relation to the Company.

7. Currency presentation
Unless otherwise indicated in this document, all references to:

* “Pounds Sterling” or “£” are to the lawful currency of the UK; and

* “US Dollars” or “$” are to the lawful currency of the US.

Unless otherwise indicated, the financial information contained in this document has been expressed
in Pounds Sterling. The functional currency of the Company is Pounds Sterling and the Company
presents its financial statements in Pounds Sterling.

8. Research and market data
Where information contained in this document has been sourced from a third party, the Company
and the Directors confirm that such information has been accurately reproduced and, so far as they
are aware and have been able to ascertain from information published by that third party, no facts
have been omitted which would render the reproduced information inaccurate or misleading.

9. No incorporation of website information
Without limitation, the contents of the Company’s website www.libertine.co.uk, or any website
directly or indirectly linked to the Company’s website do not form part of this document and
prospective investors should not rely on such information.

10. Definitions
Capitalised terms in this document have the meanings ascribed to them in the Definitions section of
this document.

11. Governing Law
Unless otherwise stated, statements made in this document are based on the law and practice
currently in force in England and Wales and are subject to changes therein.

12. Information for Distributors
Solely for the purposes of the product governance requirements contained within Chapter 3 of the
Product Intervention and Product Governance Sourcebook of the FCA (the “Requirements”), and
disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the Requirements) may otherwise have with respect thereto, the
Placing Shares have been subject to a product approval process, which has determined that such
securities are: (i) compatible with an end target market of retail investors and investors who meet
the criteria of professional clients and eligible counterparties, each as defined in COB5 3.5 and 3.6
of the FCA’s Conduct of Business Sourcebook, respectively; and (ii) eligible for distribution through
all distribution channels as are permitted by the Requirements (the “Target Market Assessment”).
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Notwithstanding the Target Market Assessment, distributors should note that: (i) the price of Placing
Shares may decline and investors could lose all or part of their investment; (ii) the Placing Shares
offer no guaranteed income and no capital protection; and (iii) an investment in Ordinary Shares is
compatible only with investors who do not need a guaranteed income or capital protection, who
(either alone or in conjunction with an appropriate financial or other adviser) are capable of
evaluating the merits and risks of such an investment and who have sufficient resources to be able
to bear any losses that may result therefrom. The Target Market Assessment is without prejudice to
the requirements of any contractual, legal or regulatory selling restrictions in relation to the Placing.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, Panmure Gordon will
only procure investors who meet the criteria of professional clients and eligible counterparties. For
the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of the FCA’s Conduct of Business Sourcebook; or
(b) a recommendation to any investor or group of investors to invest in, or purchase, or take any
other action whatsoever with respect to the Placing Shares. Each distributor is responsible for
undertaking its own target market assessment in respect of the Ordinary Shares and determining
appropriate distribution channels.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of Admission Document 20 December 2021

Admission and expected commencement of dealings on AIM 8 a.m. on 23 December
2021

Placing Shares and Conversion Shares credited to CREST accounts
(where applicable)

as soon as reasonably
practicable on

23 December 2021

Despatch of definitive share certificates (where applicable) within 10 business days of
Admission

Each of the times and dates in the above timetable is subject to change. All times are London
times unless otherwise stated.

PLACING STATISTICS

Placing Price (per Placing Share) 20 pence

Number of Existing Shares in issue at the date of this document 82,565,380

Number of Placing Shares to be issued by the Company pursuant to
the Placing

45,000,000

Number of Conversion Shares to be issued by the Company
pursuant to the Conversion

10,523,630

Number of Ordinary Shares in issue immediately following Admission 138,089,010

Percentage of Enlarged Share Capital represented by Placing
Shares

32.6 per cent.

Percentage of Enlarged Share Capital represented by Conversion
Shares

7.6 per cent.

Market capitalisation of the Company at the Placing Price on
Admission(1)

£27.62 million

Gross proceeds of the Placing £9.00 million

Estimated net proceeds of the Placing receivable by the Company(2) £7.53 million

ISIN GB00BN6PSG15

SEDOL BN6PSG1

TIDM LIB

LEI 21380075YD7B9K4FKN15

—————
Notes:
(1) The market capitalisation of the Company at any given time will depend on the market price of the Ordinary Shares at that time.

There can be no assurance that the market price of an Ordinary Share will equal or exceed the Placing Price.
(2) After deduction of estimated commissions, fees and expenses payable by the Company of approximately £1.47 million.
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DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

£ or Sterling British pounds sterling

$ United States dollar

Act the Companies Act 2006 (as amended)

Admission the admission of the Enlarged Share Capital to trading on AIM
becoming effective in accordance with Rule 6 of the AIM Rules

Admission Document this document

AIM the market of that name operated by the London Stock Exchange

AIM Rules the AIM Rules for Companies published by the London Stock
Exchange (including, without limitation, any guidance notes or
statements of practice) which govern the rules and responsibilities
of companies whose shares are admitted to trading on AIM

AIM Rules for Nominated
Advisers

the rules setting out eligibility, ongoing obligations and certain
disciplinary matters in relation to nominated advisers, as
published by the London Stock Exchange from time to time

Articles the articles of association of the Company, as at the date of
Admission, a summary of which is set out in paragraph 6 of Part 5
of this document

Audit Committee the audit committee of the Board, as constituted from time to time

Board the board of Directors from time to time, or a duly constituted
committee thereof, including, where the context requires, the
directors of the Company on or after Admission

certificated or in certificated
form

recorded on the relevant register of the share or security
concerned as being held in certificated form in physical paper
(that is not in CREST)

CLA the convertible loan agreement between UK FF, Libertine and the
Other Lenders dated 15 July 2020

Companies House Companies House for England and Wales

Company Libertine Holdings Plc, a company incorporated in England and
Wales with registered number 13724783 whose registered
address is 1 Coborn Avenue, Tinsley, Sheffield, England, S9 1DA

Concert Party for the purposes of the Takeover Code, those persons listed in
paragraph 7.3 of part 5 of this document

Conversion the subscription by the Subscribers for the Conversion Shares at
the Conversion Price

Conversion Letters means the letters executed by the Subscribers pursuant to which
they agree to subscribe for the Conversion Shares

Conversion Price 6.36 pence

Conversion Shares the 10,523,630 Ordinary Shares to be subscribed pursuant to the
Conversion

CREST the computer based system and procedures which enable title to
securities to be evidenced and transferred without a written
instrument, administered by Euroclear UK & International in
accordance with the CREST Regulations
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CREST Regulations the Uncertificated Securities Regulations 2001 (SI 2001/3755),
including: (i) any enactment or subordinated legislation which
amends those regulations; and (ii) any applicable rules made
under those regulations or such enactment or subordinate
legislation for the time being in force

Deed of Novation the deed of novation entered into between the Company, Libertine
FPE and the Subscribers descried in paragraph 11 of Part 1

Directors the directors of the Company as at the date of this document
whose names are set out on page 9 of this document

EIS the Enterprise Investment Scheme as set out in Part 5 of the
Income Tax Act 2007 and Schedule 5B Taxation of Chargeable
Gain Act 1992, as amended from time to time

EIS Relief the relief available to investors under EIS

EIS Shares 3,875,000 new Ordinary Shares which are intended to qualify for
EIS Relief to be issued and allotted at the Placing Price conditional
on Admission

EIS/VCT Shares 31,625,000 new Ordinary Shares to be issued and allotted at the
Placing Price conditional on Admission

Employee Share Plans the Libertine Holdings 2021 Enterprise Management Incentives
Option Plan (including unapproved schedule) and the Libertine
Holdings 2021 Long Term Incentive Plan as described in
paragraph 11.2 of Part 5 of this document

EMI Plan the EMI Plan as described in paragraph 11.1 of Part 5

Enlarged Share Capital the Ordinary Shares in issue immediately following Admission,
including the Placing Shares and the Conversion Shares

Equity Exchange the share for share exchange carried out in accordance with the
Share Exchange agreement and novation of the CLA under the
Deed of Novation pursuant to which the structure of Libertine was
mirrored by the Company

Equity Securities has the meaning given in section 560 of the Act

Existing Ordinary Shares the 82,565,380 ordinary shares of £0.001 each in the capital of the
Company in issue as at the date of this Document

Existing Shareholders the holders of the Existing Ordinary Shares

Expenses estimated commissions, fees and expenses payable by the
Company in relation to the Fundraise and Admission

FCA the Financial Conduct Authority of the United Kingdom

FSMA the Financial Services and Markets Act 2000 (as amended)

Group the Company and its only subsidiary, Libertine

HMRC HM Revenue and Customs

IAS International Accounting Standards in conformity with the
requirements of the Companies Act 2006

Libertine Libertine FPE Limited, a company incorporated and registered in
England and Wales with company number 07022645, and a
wholly-owned subsidiary of the Company

Lock-In Agreements the lock-in agreements dated 19 December 2021 between, inter
alia, the Company, Panmure Gordon and certain Shareholders of
the Company on Admission, further details of which are set out in
paragraph 15.2 of Part 5 of this document
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London Stock Exchange London Stock Exchange plc

LTIP the long term incentive plan described in paragraph 11.2 of Part 5

Major Existing Shareholders NPIF, Sam Cockerill, Sam Cockerill Limited, the Directors and
Providence Holdings Limited

Market Abuse Regulation or
MAR

the UK version of Regulation (EU) No 96/2014 of the European
Parliament and of the Council of 16 April 2014 om market abuse,
as amended by The Market Abuse (Amendment) (EU Exit)
Regulations 2019

Non-EIS/VCT Shares 13,375,000 new Ordinary Shares to be issued and allotted at the
Placing Price conditional on Admission

NPIF NPIF YHTV Equity LP, a limited partnership incorporated in
England with company number LP017798 having its registered
office address at Preston Technology Management Centre, Marsh
Lane, Preston, Lancashire, PR1 8UQ

Official List the Official List of the FCA

Options rights to acquire Ordinary Shares under the Employee Share Plan
as described in paragraph 11 of Part 5 of this document

Ordinary Shares the ordinary shares of £0.001 each in the capital of the Company

Other Lenders NPIF, Douglas Montgomery and Providence Holdings

Panel the Panel on Takeovers and Mergers

Panmure Gordon Panmure Gordon (UK) Limited, a private limited company
incorporated in England and Wales with registered number
04915201 whose registered office is at One New Charge,
London, EC4M 9AF, the Company’s nominated adviser and sole
broker for the purposes of the AIM Rules

Placees the subscribers for Placing Shares at the Placing Price pursuant to
the Placing

Placing the conditional placing of certain of the Placing Shares by
Panmure Gordon as agent for the Company pursuant to the
Placing Agreement, and certain of the Placing Shares by way of
direct subscriptions with the Company

Placing Agreement the placing agreement dated 20 December 2021 between, inter
alia, the Company, the Directors and Panmure Gordon, relating to
the Placing, further details of which are set out in paragraph 15.1
of Part 5 of this document

Placing Price 20 pence per Placing Share

Placing Shares 45,000,000 new Ordinary Shares to be issued under the Placing,
comprising the EIS/VCT Shares and the Non-EIS/VCT Shares

Prospectus Regulation Rules the prospectus regulation rules made by the FCA under Part VI of
FSMA, as amended

Providence Holdings Providence Holdings Limited, a company incorporated in England
with company number 05196811 having its registered office
address at Stamford Bridge Road, Dunnington, York, North
Yorkshire, YO19 5AE

QCA the Quoted Companies Alliance

QCA Code the Corporate Governance Code 2018 published by the QCA

Recognised Stock Exchange any market of a recognised investment exchange as defined by
section 1005 of the Income Tax Act 2007
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Registrars Link Market Services Limited

RIS Regulatory Information Service

Rule 9 Rule 9 of the Takeover Code

Shareholder(s) holder(s) of Ordinary Shares

Share Exchange Agreement the share for share exchange agreement entered into on
7 December 2021 between the Company and the then existing
shareholders of Libertine, pursuant to which the Company
acquired the entire issued share capital of Libertine as more
particularly described in paragraph 15.3 of Part 5 of this document

Subscribers the subscribers for Conversion Shares at the Conversion Price
pursuant to the Conversion; being the UK FF and the Other
Lenders

Takeover Code the City Code on Takeovers and Mergers published by the Panel

UK or United Kingdom the United Kingdom of Great Britain and Northern Ireland

UK FF UK FF Nominees Limited, the UK Future Fund administered by the
British Business Bank

VAT value added tax

VCT a company which is, for the time being, approved as a venture
capital trust as defined by Section 259 of the Income Tax Act 2007

VCT Relief the income tax relief available to the investors in a VCT
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GLOSSARY

The following glossary of terms applies throughout this document, unless the context otherwise
requires:

BEV Battery Electric Vehicle

CNG Compressed Natural Gas

Conventional ICE genset A conventional ICE incorporating a crankshaft governing the
engine’s compression ratio and a rotating electrical power
generator

Compression ratio The ratio of the uncompressed volume to the compressed volume
of a working chamber in an ICE

Dispatchable power Electrical power that can be produced on demand

Distributed power generation Distributed power generation refers to a variety of technologies
that generate electricity at or near where it will be used, and which
includes reciprocating ICEs within packaged gensets

Electrical machine
(EM or e-machine)

A means for converting mechanical energy into electrical energy
or, conversely, for producing mechanical work using electrical
energy, as a result of relative motion between a fixed part of the
EM (the stator) and a part that moves relative to the stator (the
translator)

Free Piston A reciprocating component that transfers energy to or from a gas
(or liquid), and whose linear motion is not constrained by a
crankshaft or other mechanical means

Generator Set (genset) A thermal power generation engine that is mechanically coupled
to an electrical power generator

Green Hydrogen Hydrogen produced from renewable power

ICE Internal Combustion Engine

intelliGENTM Libertine’s trademarked brand name for its linear e-machine and
control technology platform for Linear Generator product
development applications

IP Intellectual Property

kWe Kilowatt of electrical power or output capacity

Linear Electrical Machine (LEM) A type of e-machine in which the relative motion between the
stator and translator is linear, rather than rotational

Linear Generator A genset in which the electrical power generator is a linear
electrical machine

Net Zero The term net zero means achieving a balance between the carbon
emitted into the atmosphere, and the carbon removed from it

OEM Original Equipment Manufacturer

Packaged genset A genset that is incorporated together with ancillary systems and
an enclosure to form a complete power generation product,
typically for distributed power generation

PEM Fuel Cell A type of fuel cell incorporating a Proton Exchange Membrane
(also known as a proton-conducting polymer electrolyte
membrane), typically requiring high purity hydrogen fuel and
operating at temperatures of 100oC or less

Power electronics Electronic switching and control circuitry designed to manage the
flow of current and power to and from e-machines and other power
generation devices
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Powertrain The electromechanical system that converts stored energy on
board a vehicle into useful mechanical power at the wheels,
propelling the vehicle forwards

Range Extender (REx) An on-vehicle power generator for plug-in hybrid vehicles typically
providing only part of the vehicle’s energy requirements (A
rechargeable battery providing the balance)

RNG Renewable Natural Gas: Methane produced from renewable
feedstocks typically through anaerobic digestion and biogas
upgrading processes

Solid Oxide Fuel Cell A type of fuel cell incorporating a solid oxide or ceramic
electrolyte, typically able to operate on multiple fuels such as
hydrogen and methane, and operating at temperatures of 100oC
or more
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PART 1

INFORMATION ON THE GROUP

1. Introduction
Founded in 2009, Libertine has developed a technology solution for powertrain Original Equipment
Manufacturers (“OEMs”), enabling efficient and clean power generation from renewable fuels.

Libertine’s linear electrical machines, controls and tools together form a technology platform
(‘intelliGENTM’) which the Group provides to OEM customers for the development of clean, highly
efficient and fuel-flexible Linear Generator products. The Group provides engineering services and
prototype hardware to support OEM customer evaluation of its technology, and incorporation of this
technology into customer-led Linear Generator development programmes.

Manufacturers of heavy-duty commercial vehicles have pledged to go ‘fossil free’ by 2040 through a
combination of powertrain technologies that includes battery electrification, green hydrogen,
renewable biofuels and synthetic low carbon ‘e-fuels’. Delivering on this pledge will require the rapid
deployment of fossil fuel-free capable trucks by 2030. Electric propulsion using battery storage of
renewable grid power is likely to play a key role where vehicle recharging is practical and economic.
Linear Generators have the potential to complement battery electrification within hybrid powertrains,
addressing a number of significant economic barriers to the rapid adoption of clean electric
propulsion using battery electric powertrain technology alone. As such, the Linear Generator
category has the potential to play an important role alongside more widespread battery
electrification of heavy-duty vehicles to help reach clean energy targets such as Net Zero emissions
by 2050.

The addressable market for Linear Generators is significant, including over 12 million heavy-duty
and light duty commercial vehicles, and more than 1 million distributed power generator sets (or
‘gensets’) for energy storage, off-grid and waste-to-energy applications. Linear Generator products
using Libertine’s technology could work alongside battery electrification in hybrid systems to
accelerate the decarbonisation of ‘hard to electrify’ applications, including: (i) heavy duty and off-
highway powertrains, (ii) medium and light duty commercial hybrid vehicles, (iii) a proportion of the
passenger automotive market where vehicle use and recharging constraints are a barrier to
electrification, and (iv) a range of distributed power generation applications.

Libertine’s development agreements provide a framework for power generator OEMs and
manufacturing partners to license Libertine’s technology and ramp up production volumes using their
own manufacturing facilities following completion of product development. Libertine now has over 30
granted patents with a further 19 national phase patents pending, as a result of over a decade of
development and having completed multiple research and development programmes with industrial
and research partners in the US, the EU and in Asia. The Directors consider that this route to
market approach provides Libertine with a highly scalable business model.

Linear Generators offer a number of advantages compared to conventional internal combustion
engine (“ICE”) gensets and other clean distributed power generator technologies such as
microturbines and fuel cells. For example, Linear Generator products manufactured by Mainspring
Energy, a US business, are now in commercial use in the US and provide clean, cost effective,
highly dispatchable power, meaning that power can be provided reliably, on demand – just as it is
with conventional ICE gensets. As explained in paragraph 5.2 below, compared to conventional ICE
gensets, Linear Generators have a significantly reduced number of moving parts, decreasing
complexity and improving durability. Linear Generator compression ratios can be controlled
electronically in real-time, enabling higher levels of efficiency while minimising harmful exhaust
emissions, including nitrous oxides. Software control also enables Linear Generators to be fuel-
agnostic, such that the same device can switch seamlessly between different fuels such as
hydrogen or compressed natural gas (“CNG”). This flexibility means that rapid adoption of Linear
Generators does not depend on the availability of clean fuels such as green hydrogen, nor does it
create ‘lock in’ to today’s fossil fuels, since they can be designed to be compatible with the fossil-
free fuels of the future once these are in widespread use.

Libertine is undertaking joint development of a Linear Generator product for heavy duty powertrains
with MAHLE Powertrain. Cummins provides engineering input on this programme, overseen and
sponsored by the Cummins’ Growth Office, to help move the technology closer to commercialisation
as a new and differentiated option for internal combustion engine-based range extenders using low
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carbon fuels in heavy duty vehicles and off-highway applications where battery-only drivetrains may
be insufficient.

In July 2021 General Electric Company (“GE”) and Libertine entered into a framework agreement to
support GE’s use of Libertine’s proprietary technology platform. The first phase of engineering
development is now underway, and makes use of Libertine’s linear electrical machine hardware,
control technology and developer tools, together with GE’s proprietary Additive Manufacturing
processes.

These agreements and recent developments demonstrate the acceleration of the Company’s
commercial application and continue to establish Libertine as a valued commercial partner in
delivering clean power technology for renewable fuels.

2. History and overview of the Group
Libertine was founded in 2009 by CEO Sam Cockerill while he was working for one of the UK’s
largest biofuel producers. Libertine was formed based on the insight that the future of transport and
clean power generation is likely to involve a complex and diverse range of renewable fuels, working
together with battery electrification, and that new technology solutions will be required to generate
clean power from these renewable fuels.

Between Libertine’s formation in 2009 and 2016 it established its intellectual property portfolio and
validated its Linear Generator technology through multiple grant-funded and commercial proof-of-
concept projects. In 2017, Libertine received investment from the Northern Powerhouse Investment
Fund to establish its premises and technical team in Sheffield, at the heart of the UK’s advanced
manufacturing technology cluster and has since grown rapidly, providing its innovative Linear
Generator technology to developers in Europe, the US and Asia.

During 2018-2020, Libertine secured further investment from existing shareholders alongside a
number of new investors, most recently from the British Business Bank’s Future Fund in July 2020,
in order to accelerate Libertine’s commercial application, building on the £2.6m cumulative revenues
and grant income achieved in the trading history of the company through to March 2021.

Commercial clients and industrial research partners who have been important in the development of
Libertine’s intelliGENTM platform include:

* UNIVERSITI TEKNOLOGI PETRONAS (“UTP”): UTP, the industrial research organisation of
PETRONAS used Libertine’s platform technology, supplied by Libertine between 2015 and
2018, in its Linear Generator R&D activities in Malaysia.

* AB Dynamics: Libertine worked with AB Dynamics on application development for dynamic test
actuators between 2015 and 2018 before licensing its technology in 2018.

* SouthWest Research Institute (2018 to date, ongoing): the SouthWest Research Institute is
making use of Libertine’s platform technology in its H2 compressor R&D activities in San
Antonio, Texas.

* MAHLE Powertrain (2020 to date, ongoing): Libertine is working with MAHLE Powertrain, the
engineering services subsidiary of MAHLE Group, Powertrain on a £2.1m grant funded Linear
Generator development programme for heavy duty powertrain using renewable bioethanol fuel.

* In July 2021, Libertine signed a letter of intent with Italian engine developer Officina Moto Italia
who approached Libertine seeking to license the company’s technology for use in their Linear
Generator product development for hybrid electric 2, 3 and light 4-wheeler vehicles in Asia and
Europe.

Today, Libertine helps OEMs develop products to make clean power from renewable fuels.
Libertine’s intelliGENTM technology platform enables the creation of Linear Generator products for
heavy duty powertrains and reliable distributed power using fossil-free energy sources. The
Company believes that these products will be essential for the decarbonisation of ‘hard to electrify’
transport applications.

3. Key strengths and competitive advantages
Libertine’s key strengths and competitive advantages are derived from its proprietary intelliGENTM

platform technology, strong management team and board. The Group provides its platform
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technology to OEM customers through an engineering development and technology licensing model
that aims to ensure product-market fit through a focused, customer led approach to product
development for large addressable markets. This model provides a means for Libertine to rapidly
scale the impact and value of its technology for the development of clean, compact, highly efficient
and fuel-flexible Linear Generator products.

3.1 Linear Generator platform technology
Libertine’s intelliGENTM platform is a result of over a decade of development of Linear Generator
technology with multiple successful client-led development programmes. Using the know-how and IP
developed by Libertine, the intelliGENTM platform combines:

* High force linear electrical machines, with integrated linear encoders and bounce chambers

* Power electronics and control hardware with instrumentation and data logging

* Proprietary piston motion control software and user interface application

* A flexible power and motion control interface to third party engine control units

Libertine aims to reduce the time, cost and risk for Power Generator OEMs to bring their own
Linear Generator products to market, leveraging their existing marketing, supply chain and
distribution reach. Libertine’s intelliGENTM platform technology has been designed to address a key
challenge for Linear Generator developers: achieving repeatable, software-governed piston motion
and compression ratio control. The Directors believe the potential for software-controlled piston
motion and compression ratio will have a significant impact on range extender and genset efficiency
and emission performance, comparable with the historic impact of the introduction of electronic
fuelling, ignition and boost. Linear Generators enable clean, dispatchable power generation from
renewable fuels and could in future accelerate the electrification and decarbonisation of heavy duty
powertrains.

3.2 Complementary to battery electric vehicle solutions
Libertine’s platform technology enables the creation of Linear Generator products which can operate
as range extenders and could address the main economic barriers to battery electrification.

The Linear Generator products work together with battery electrification in hybrid powertrains to
address the practical and economic barriers to more widespread battery electrification – especially
in heavy duty powertrain applications where the impact of battery electrification on truck payload
and productivity presents make battery electric trucks uneconomic to operate.

Barrier Impact of range extender

Reduced payload Smaller battery reduces powertrain mass

Unproductive 
miles & hours

Extended range serves daily 400-500km 
without off-route miles and time for charging

Few charging points Option to use existing refuelling network

Higher vehicle cost Smaller battery reduces powertrain cost • Compact, modular & high efficiency 
Linear Generator range extender 

• Optimised for 100% renewable fuels, 
backward compatible with existing fuels

Libertine’s solution

3.3 Partnerships with leading OEMs
Libertine’s engineering development and technology licensing model supports stage-gated
development by OEM partners seeking to address key performance, technical, economic and route-
to-market risks; and to develop proprietary combustion systems and product integration IP.

Libertine is undertaking joint development of a Linear Generator product for heavy duty powertrains
with MAHLE Powertrain. As part of this joint development programme, Cummins is providing
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engineering input and the programme is being overseen and sponsored by Cummins Growth. The
aim of this joint undertaking is to help move the technology closer to commercialisation as a new
and differentiated option for internal combustion engine-based range extenders, using low carbon
fuels in heavy duty vehicles and off-highway applications where battery-only drivetrains may be
insufficient.

In July 2021 GE and Libertine entered into a framework agreement to support GE’s use of
Libertine’s proprietary technology platform. The first phase of engineering development is now
underway, and makes use of Libertine’s linear electrical machine hardware, control technology and
developer tools, together with GE’s proprietary Additive Manufacturing processes.

These agreements and recent developments demonstrate the acceleration of the Company’s
commercial traction and continue to establish Libertine as a valued commercial partner in delivering
clean power technology for renewable fuels.

3.4 Licensing model
Libertine receives engineering fees by providing linear e-machine hardware, controls and developer
tools. Working with OEMs ensures Libertine’s technology platform is effectively integrated into OEM
partner product development programmes from an early stage in the development cycle, maximising
the performance and economic benefits provided by Libertine’s platform technology.

In the future, Libertine expects to receive an increasing proportion of its revenue in the form of
advance licence fees from OEM partners seeking to manufacture linear e-machines and control
platform hardware for their own products or for third parties.

In addition, Libertine expects to secure royalties per unit on every Linear Generator product or
system that uses Libertine technology. Libertine’s joint development agreement framework provides
the option to negotiate for non-exclusive licensing of Libertine’s platform technology during or upon
completion of development.

This engineering fee and IP licensing model aims to ensure product-market fit through a focused,
customer led approach to product development; and provides a means for Libertine to rapidly scale
the impact and value of its technology platform once OEM product development programmes are
complete.

3.5 Significant addressable markets
The potential market for Linear Generator products goes well beyond the distributed power
generation applications where Linear Generators are already in commercial use today, which alone
is estimated to be worth between $12-20 billion by 2025. Commercial vehicles and heavy duty off-
highway powertrain applications could together be worth a further $70-100 billion by 2025. In
combination, total addressable market sizes have been estimated in the region of 15-30 million units
per annum with continuing growth rates in excess of 5% per annum for most of Libertine’s target
market segments between 2021 and 2025.

3.6 Intellectual property
Libertine has developed a portfolio of over 30 granted patents in addition to a significant body of
technical know-how developed since the company’s formation in 2009 which, taken together,
addresses the major technical barriers to the rapid and widespread adoption of Linear Generator
technology. Details of the Group’s patent portfolio are set out in Part 3 of this document.

3.7 Strong management team and board
Libertine’s senior management team includes executives with decades of deep technical experience
in the development of electrical machines and control technologies, advanced manufacturing and
new product development, and in the commercialisation of such technologies in automotive and
distributed power markets, and in markets undergoing rapid technological and regulatory change.

4. Market Overview
The total addressable market potential for Libertine’s technology has been assessed by the
Directors, based on independent research commissioned by the Company, for the following five
segments:
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1. 50-150 kWe Heavy duty commercial vehicle REx

2. 20-150 kWe Light commercial vehicle REx

3. 20-150 kWe Heavy duty off-highway REx

4. 50-500 kWe Packaged genset

5. 5-50 kWe Off-grid, energy storage & waste-to-energy

Increasingly stringent environmental regulations and greenhouse gas emissions targets are driving
interest in alternative, low carbon fuels and powertrain architectures including hybrid electric
powertrains. In addition, global population and rising per-capita income are driving demand growth
across each of these transport power generation and distributed power generation segments.

Heavy-duty commercial vehicles, including trucks and buses, and off-highway applications, including
agriculture, construction, mining and forestry, together represent a set of applications that could be
served by similarly sized Linear Generator products, with individual cylinders generating up to
60kWe in multi-cylinder packs generating up to 150kWe. For this reason, this application is the
focus of much of Libertine’s inbound customer enquiry and current technical development. By 2025,
these segments are expected to be worth $30-45bn over a combined total of up to 11 million units.

Light duty commercial vehicles could also represent a significant segment for Linear Generator
range extender products, with a total addressable market by 2025 expected to be worth between
$40-55bn across 10-17 million units.

Distributed power generation applications for Libertine’s technology have been assessed across two
segments. The 50-500 kWe grid-connected packaged genset segment (excluding waste to energy)
is estimated to be worth between $6-8bn p.a. by 2025, with around 100k units p.a. growing at
approximately 5% p.a. The 5-50 kWe Off-grid, energy storage and waste-to-energy segment
includes a range of applications in combination estimated to be worth up to $12bn by 2025.

5. Business Overview
Manufacturers of heavy-duty commercial vehicles have pledged to go ‘fossil free’ by 2040 through a
combination of powertrain technologies that include battery electrification, renewable biofuels and
synthetic low carbon ‘e-fuels’. Achieving this will require the rapid deployment of fossil fuel-free
capable trucks by 2030, however, this can only happen if there is large demand from transport
operators based on the use case economics for such trucks. Within the passenger automotive
industry, battery electric powered vehicles are popularly seen as the most likely option for achieving
decarbonisation. However, a number of significant major economic barriers prevent trucks powered
solely by battery electric powertrain technology from achieving decarbonisation of the heavy goods
transport industry. These barriers include:

* Reduced payload: heavy batteries are required to power large commercial electric trucks over
long distances which reduces the remaining available payload of trucks

* Unproductive miles and hours: battery electric trucks require long charging times to replenish
batteries which reduces the time trucks are available for use

* Few charging points: current electric charging infrastructure is limited and introduces
uncertainty for truck operators as to where and when trucks can be recharged, often requiring
off-route detours to reach charging stations

* Higher vehicle cost: pure battery electric trucks are prohibitively expensive for many truck
operators while the number of available models is also currently limited

Consequently, battery electrification is not a universal solution to the problem of decarbonising
transport – it is essential that an increasing number of heavy duty vehicles sold are compatible with
clean fuels for journeys and use cases where recharging batteries is not currently practical or
convenient. Better internal combustion engine technology will also be required to enable cleaner
and more efficient utilisation of the growing range of renewable fuels and blends owing to their
challenging and variable combustion characteristics. The combination of a more limited battery
powertrain than that of a fully electrified truck, which can serve a significant proportion of the
required daily travel distance, with an onboard Linear Generator range extender that can use 100%
renewable fuels for the remainder of the journey, has the potential to overcome the obstacles facing
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transport operators and to drive significant uptake of fossil free vehicles before the end of this
decade.

5.1 New genset technology
A generator set or ‘genset’ is an engine coupled to an electrical power generator. The development
of a new genset technology from concept through to maturity is a strategic undertaking often
requiring $250 million to $1 billion of cumulative investment by OEMs prior to product launch. Much
of the new genset technology cost relates to the development, control, product integration and
production engineering of the combustion systems or heat engine components, which are core
technical capabilities of Libertine’s target OEM partners.

The technical and economic maturity of conventional ICE gensets also presents a significant hurdle
to the adoption of a new technology, such as Linear Generators. The case for adoption must
therefore be compelling:

* For the end-customer, offering significant performance or cost benefits over currently available
product technology via a straightforward substitute

* For the supply chain partners (e.g. packaged genset OEM, equipment vendor, equipment
operator), taking account of unit economics and aftermarket warranty costs/support costs

* For OEM partners, taking account of development costs, risks, unit economics and the
opportunity costs of alternative investment options

In addition, Linear Generators must meet a number of new requirements for range extender and
genset products applications:

* The need for fuel flexibility, as new fuels such as green hydrogen, renewable natural gas and
bioethanol become more widespread in transportation and the use of variable composition
renewable fuels and blends including biogas and syngas grows in distributed power generation
applications

* The need for smaller output power generation modules to serve the growing demand in micro-
scale distributed power generation (e.g. 10-100kWe required for mobile telecoms towers and
waste to energy applications) and transport (e.g. 30, 60 & 90kWe gensets required for
Nissan’s existing and planned series hybrid and range extended electric vehicle product range)

New requirements that are specific to automotive series hybrid and range extender applications also
include:

* The need for low vibration, especially in passenger automotive applications where powertrain
noise and vibration are more noticeable and cabin refinement is an important differentiator

* The need for a low-profile form factor, i.e. low vertical height, to fit within existing and planned
electrically propelled vehicle ‘skateboard’ powertrain architectures

* The need to meet efficiency and emissions requirements for hybrid electric vehicle power
generator operating point and duty cycles, typically involving multiple start/stop cycles and
thermal transients at the beginning of each cycle

5.2 Libertine’s technology
Libertine expects that Linear Generators using its intelliGENTM platform will match the performance
and economic benefits currently demonstrated by larger scale Linear Generator products already in
commercial use in the US. These benefits fall broadly into two categories:

* Total cost of ownership and reliability benefits, including fuel efficiency, low maintenance
costs, good reliability/uptime and durability

* Performance and utility benefits, including fuel flexibility, low emissions, compact packaging,
fast demand response and low vibration

Integrating Libertine’s technology provides a lower risk, faster and more cost-effective development
path to market, alongside compelling technology advantages thanks to Libertine’s proprietary
platform innovations.
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Linear Generators
Linear Generators convert energy stored in a fuel or provided by a heat source into electricity as a
result of pistons that each push magnets or magnetically active materials back and forth within a
linear electrical machine.

A two-cylinder Linear Generator developed with MAHLE Powertrain in 2021.

 
 

Linear 
electrical  
machine 

Internal 
combustion 

system 

Linear  
electrical  
machine 

Linear Generator main components

In the above diagram, the central part of the illustrated Linear Generator is an internal combustion
system in which renewable fuels can be cleanly and efficiently combusted.

Combustion in the central part of the generator cylinder pushes two opposed pistons (not shown)
outwards in a balanced linear motion. This action pushes magnets past copper coils within the
linear electrical machines which in turn generate electricity. As the pistons move outwards, they
compress gas springs at the outer ends of the Linear Generator cylinder, which in turn creates the
force to return the pistons to the centre of the Linear Generator, producing more electrical power in
the process and compressing the next cycle’s air and fuel mixture within the internal combustion
system to repeat the cycle.

The piston motion and compression ratio are variable and controlled in real time by power
electronics and Libertine’s motion control software, enabling combustion optimisation for fuel
flexibility, high efficiency, and with low levels of regulated exhaust emissions of harmful pollutants
such as nitrous oxide.

Libertine’s Linear Generator platform presents the opportunity for Power Generator OEM partners to
now realise the development of commercial Linear Generators in a variety of use cases.

Linear Generator Range Extenders
Range extenders are fuel-powered units which drive an electric generator to charge an electric
vehicle’s battery or directly power wheel motors, extending the vehicle’s range. A range extender
which uses a Linear Generator to produce electricity is one of the primary use cases for Libertine’s
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technology and represents a vast addressable market, estimated to be worth in the region of $70-
100 billion per annum.

Linear Generator Range Extenders can help overcome the issues presented by pure battery electric
trucks as outlined in Paragraph 5 above.

Libertine’s intelliGENTM platform aims to provide the basis for accelerated development of compact,
high efficiency Linear Generator range extender products that are optimised for renewable fuels
such as green hydrogen while also working with existing fuels such as CNG, enabling the
decarbonisation of the transport industry by addressing the main barriers to the electrification of
commercial vehicles which otherwise make electric trucks economically unviable for transport
operators.

Linear Generators for Distributed Power Applications
Linear Generators are already in commercial use in distributed power generation applications today,
displacing diesel generators due to their favourable operating economics compared to conventional
ICE gensets. These applications are together estimated to be worth between $12-20bn by 2025.
Distributed power applications include a wide range of range of sub-segments:

* The 50-500 kWe grid-connected packaged genset segment (excluding waste to energy) is
estimated to be worth between $5-8bn p.a. by 2025, with around 100k units p.a. growing at
approximately 5% p.a..

* There are estimated to be over 1 million off-grid mobile telecommunications towers typically
requiring 10-20kWe for more than 8h per day. These towers are increasingly served by energy
service business who are seeking to lower their levelized cost of power generation on these
sites through more efficient power generator technologies.

* Thermal energy storage represents a relatively small market today but offers a solution to the
challenge of integrating increasing quantities of intermittent renewable power into power grids.
Libertine’s linear generator technology is being evaluated for use in this fast-growing
application by one of its existing partners, an established business and a leading supplier of
Stirling engine-based renewable energy solutions.

* Distributed power generation sites using biogas or syngas produced from agricultural and food
wastes and residues are in widespread operation in the US, Europe, Africa and Asia. The
variable quality of these fuels presents challenges for conventional gensets and an opportunity
for fuel-flexible, high efficiency Linear Generator products.

Libertine intelliGENTM platform
Libertine’s intelliGENTM technology provides a robust, client-configurable hardware and software
platform to accelerate Linear Generator development. Key elements of this platform include:

(1) Linear electrical machines, integrated with linear bearings, linear encoders, bounce chambers
together with housing, cooling and pressure containment assembly components, and
configurable mating component detail interfacing with client application technology.

(2) Design, simulation and analytical tools and methods for sizing and configuring Linear
Generators using Libertine’s technology, and for generating piston motion control instructions.

(3) Power and motion control software for executing motion control instructions with high fidelity &
a high degree of robustness to combustion variations or other external disturbances.

(4) Power electronics, motor/generator drive and motion control unit hardware necessary to
operate Libertine’s power and motion control software, and configured for test operation,
instrumentation and data logging.

(5) Post-processing tools for calculating control and combustion performance metrics, performance
diagnostic information and design validation and verification data.

24



 

A Linear Generator (and testing equipment) using Libertine’s intelliGENTM platform undergoing
combustion testing with MAHLE Powertrain in 2020

The intelliGENTM platform aims to reduce the cost and accelerate the delivery of fossil-free
powertrains in heavy duty commercial and off-highway vehicles and distributed power generators, by
enabling the creation of compact, modular and high efficiency Linear Generator products that are
backward compatible with existing fuels and are optimised for fossil-free renewable fuels. The fuel
agnostic nature of Libertine’s technology is particularly important as the future landscape of clean
fuels is not fixed and is currently in a state of development, which means the Company’s solutions
are future proofed for various different emerging clean fuels.

5.4 Intellectual Property
Libertine has a significant patent portfolio covering its core technology concepts as well as more
specific concepts which are considered as potential key products or licensing opportunities.

The various aspects of Libertine’s Linear Generator and free piston technology platform are
protected by over 30 granted patents in jurisdictions including the US, United Kingdom, France,
Germany, China, India, Brazil, Malaysia and Japan, and 19 pending patent applications, details of
which are set out in Part 3 of this document below.

Libertine’s patents and applications are directed to various Linear Electrical Machine (LEM) and free
piston machine configurations and can be broadly categorised into three types:

— Patents relating to component hardware and construction architecture

— Patents relating to the use of specific manufacturing methods and materials

— Patents relating to the control of the linear electrical machine, free piston motion or embedded
circuits

Libertine’s accumulated know-how and trade-secrets complement Libertine’s patent portfolio.
Examples include:

— Software source code developed by Libertine and embodying the control methods set out in
Family 9 (FPM control).
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— 3D and 2D CAD design data embodying the features protected in a range of patents in
Libertine’s portfolio.

— A framework of design control terminology, specifications and design optimisation methods to
support the creation and performance validation of linear electrical machine and control
technology hardware and software, and the integration of this technology platform into client
development programmes.

— Custom tools and analytical scripts for generating control parameter inputs, and for post-
processing test data to generate key performance indicator metrics and system performance
information outputs.

Each initial patent application is drafted and prosecuted with a view to obtaining granted claims
which provide the broadest protection while being valid in the jurisdictions in which protection is
sought. As each jurisdiction considers the individual national patent application in question in
isolation from other jurisdictions, what is considered allowable in one jurisdiction is not necessarily
allowable in another jurisdiction.

All patent and trademark cases are reviewed at least once a year to ensure that they remain
commercially relevant and that the costs that will be required to maintain the case remains
justifiable.

5.5 Business model & strategy
Libertine’s proposed intelliGENTM technology licence option model supports stage-gated
development by OEM partners seeking to address key performance, technical, economic and route-
to-market risks and to develop proprietary combustion systems and product integration IP. This
model is structured to enable OEMs to advance their application-specific product ‘technology
readiness level’ (“TRL”) through product development and demonstration in a relevant environment.
The target outcome upon completion of the intelliGENTM technology licence option period is OEM
investment in product application engineering, production engineering and launch – supported by the
evidence generated and TRL outcomes achieved through the preceding activities.

In the near term, in addition to grants, Libertine expects to continue to generate a high proportion of
its revenue in engineering fees for developing and providing linear e-machine hardware, controls
and developer tools to power generator OEM customers, and a smaller proportion from
manufacturing IP licence fees received from manufacturing partners for providing linear e-machines
and control platform hardware.

Over time, as client development programmes result in the launch of commercial Linear Generator
products, Libertine expects to increase the proportion of revenue generated from advanced licence
fees and royalties charged per unit on every Linear Generator product or system that uses Libertine
technology.
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6. Summary Financial Information
The financial information below has been extracted from the audited historical financial information
for Libertine for the three years ended 31 March 2021 as set out in Section B of Part 4 of this
document and the unaudited interim financial information for the six months ended 30 September
2020 and 30 September 2021 as set out in Section C of Part 4 of this document. Prospective
investors should read the full historical financial information and unaudited interim financial
information in Sections B and C respectively of Part 4 of this document and not rely solely upon the
summary below.

Year ended
31 March

2019
£

Year ended
31 March

2020
£

Year ended
31 March

2021
£

Revenue 411,454 174,961 32,367
Cost of sales (184,193) (109,115) (12,496)

Gross profit 227,261 65,846 19,871
Other operating income1 271,909 167,949 112,084
Share option credit / (charge) 21,289 (16,063) (63,233)
Administrative expenses (956,475) (1,006,672) (790,025)

Loss from operations (436,016) (788,940) (721,303)
Finance income 116 106 —
Finance expense (90,076) (3,582) (96,757)

Loss before taxation (525,976) (792,416) (818,060)
Taxation 167,045 148,497 111,191

Loss for the year and total comprehensive loss for the
year attributable to the owners of the company (358,931) (643,919) (706,869)

—————
1. Revenue grants are recognised in the Statement of Comprehensive Income as other operating income.

The above results were derived from continuing operations.

There are no items of comprehensive income other than the loss for the year and therefore, no
statement of comprehensive income is presented.

7. Current trading and prospects
For the six-month period to 30 September 2021, the Group generated revenue of £0.2 million, grant
income of £0.9 million and made a loss for the period of £0.4 million. The Group continues to
deliver operational milestones across a number of revenue and grant contracts and are gaining
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commercial traction and increased interest from OEMs in partnering with them, such as the recent
framework agreement entered with GE in July 2021.

In addition to continuing engineering development with SwRI in the US and grant-funded
development with MAHLE Powertrain in the UK, during this period Libertine has entered into a
framework agreement with GE. The first phase of engineering development with GE is now
underway, and makes use of Libertine’s linear electrical machine hardware, control technology and
developer tools, together with GE’s proprietary Additive Manufacturing processes.

The Group, which remains loss making, is continuing to build its pipeline of commercial sales
opportunities and potential strategic partners in the UK, EU, US, Middle East and Asia for heavy
duty powertrain and distributed power applications.

In July, Libertine signed a letter of intent with OMI, an Italian developer of motorcycle engines, in
relation to OMI’s plans to develop a Linear Generator and form a vehicle demonstration programme
for hybrid electric 2, 3 and light 4-wheelers for multiple geographic regions including S.E Asia.

8. Dividend policy
The declaration and payment by the Company of any future dividends on the Ordinary Shares will
depend on the results of the Company’s operations, its financial condition, cash requirements,
investment plans, future prospects, profits available for distribution and other factors deemed to be
relevant at the time.

The Board has no current intention of paying a cash dividend to Shareholders as the Board
currently intends to invest the Company’s cash reserves and any cash generated into business
growth and will consider declaring a dividend only when prudent to do so and in the context of the
cash generated by the business. It is the Board’s intention, should the Company generate a
sustained level of distributable profits, to consider a progressive dividend policy in future years.

9. Directors
On Admission, the Board will consist of two executive Directors and two non-executive Directors.
Each of the non-executive directors are considered by the Board to be independent.

The following table lists the names, ages, positions and dates of appointment for each Director:

Name Age Position Date Appointed
Keith Jackson 61 Independent Non-Executive Chairman 23 September 2020
Samuel Edward Cockerill 49 Chief Executive Officer 17 September 2009
Gareth Richard Hague 40 Chief Financial Officer 22 July 2021
Douglas John Thomson
Montgomery

60 Independent Non-Executive Director 30 June 2019

Brief biographies of the Directors are set out below:

Keith Jackson – aged 61, Independent Non-Executive Chairman

Keith was founder and managing director of Pi Technology, an automotive control systems company
whose engine controls were used in millions of vehicles around the world. Following the sale of the
company to a major OEM he joined Rolls Royce PLC where he worked as Chief Technology Officer
in the electrical power and control systems group and later became the Chief Technology Officer at
Meggitt PLC until May 2019. Keith is currently Chairman of AIM-listed Ilika PLC, a battery
technology company, where he also chairs the Remuneration and Nomination Committees. He is
also a Professor at Sheffield University’s Automated Control and Systems Engineering department
and is a Fellow of the Society of Automotive Engineers, a previous Rolls Royce Engineering Fellow
and Royal Aeronautical Society Fellow. Keith is a Chartered Engineer and a Computer Science
graduate from University College London.

Samuel (“Sam”) Edward Cockerill – aged 49, Chief Executive Officer
Sam was previously an independent management and technical consultant to the renewable energy
industry and public sector. Sam was a member of the senior management team of Ensus, which he
helped to develop from a project financed start-up business in 2008 into one of Europe’s major
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bioethanol producers and successfully sold to CropEnergies in 2013. Sam has over 20 years’
experience in automotive engineering, consumer product development and strategy consulting. He is
a chartered mechanical engineer and has an MBA from INSEAD and a Diploma in Company
Direction from the Institute of Directors.

Gareth Richard Hague – aged 40, Chief Financial Officer
Gareth joined Libertine in 2021 as Chief Financial Officer, following three years as Group Finance
Director of Fintel plc, an AIM listed fintech & support services business. During his time at Fintel,
Gareth led the Group’s finance functions and was an integral part of the team that took the
business through its IPO process in April 2018. Gareth started his career at PwC, before joining
Pace plc, the FTSE 250 Set Top Box manufacturer. He spent 5 years within the senior management
team at Pace plc and supported its sale to a Nasdaq listed Group in 2016. He is a chartered
accountant with the ICAEW.

Douglas (“Doug”) John Thomson Montgomery – aged 60, Independent Non-Executive Director

Douglas served as global head of Sales and Marketing at Wood Mackenzie where he worked from
2000 to 2015, during which time the company was taken private through a management buy-out in
2001 and sold to Verisk Analytics in 2015 for £1.85 billion. Douglas is currently Chairman of
Westwood Global Energy Group, an energy market intelligence firm, as well as serving as a
non-executive director of Enhesa, an EHS compliance solutions business, and Speech Graphics, a
facial animation technology company.

10. Employees and Locations
The Group’s registered office is Unit 1 Coborn Avenue, Tinsley, Sheffield, S9 1DA. As at
15 October 2021 the Group employed 14 people.

The Group currently pays all employees, regardless of age, at least the National Living Wage rate
of pay for employees ages 25 and over.

11. Details of the Placing and the Conversion
The Placing
The Company has conditionally agreed to issue 45,000,000 Placing Shares at 20p per share
pursuant to the Placing to raise gross proceeds of £9.0 million, and approximately £7.5 million net
of expenses. The Placing Shares will represent approximately 32.6 per cent. of the Enlarged Share
Capital. The Placing is conditional upon, amongst other things, Admission becoming effective.

Under the Placing Agreement, Panmure Gordon conditionally agreed to use its reasonable
endeavours to procure placees for the Placing Shares at the Placing Price. The placing of the
Placing Shares has not been underwritten by Panmure Gordon. Keith Jackson and Gareth Hague,
directors of the Company, are participating in the Placing and will purchase shares at the Placing
Price. In addition, Providence Holdings and Sam Cockerill Limited have agreed directly with the
Company to subscribe for certain Placing Shares at the Placing Price.

Further details of the Placing Agreement and the separate subscriptions for Placing Shares are set
out in paragraph 15.1 of Part 5 (Additional Information) of this document.

The Conversion
Libertine entered into a convertible loan agreement with UK FF and the Other Lenders on 15 July
2020 pursuant to which UK FF and the Other Lenders (the “Subscribers”) lent the Company in
aggregate of £600,000. The loan is subject to a simple interest rate of 8% per annum. On
7 December 2021, the Company entered into a deed of novation pursuant to which Libertine, UK
FF and the Other Lenders agreed to novate the loan to the Company. The Company and Libertine
agreed to enter into an intercompany loan agreement on 7 December 2021 in respect of the loan.
The Company has agreed to issue 10,523,630 Conversion Shares at 6.36p per Conversion Share
to the Subscribers. To effect the Conversion, each of the Subscribers has entered into a Conversion
Letter with the Company pursuant to which, subject to Admission, they will subscribe for the
Conversion Shares. The Conversion Shares will represent approximately 7.6 per cent. of the
Enlarged Share Capital. Further details of the Conversion Letters are set out in paragraph 15.4 of
Part 5 of this document.
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The Conversion Shares are being issued as a result of conversion of the principal and interest of
the CLA at the Conversion Price. The principal sum due under the CLA was £600,000. It carried a
rate of simple interest of 8% per annum. The Conversion will be in full and final satisfaction of the
Company’s obligations to pay any amount of principal or interest to the Subscribers under the
CLNs, and no further funds are being raised by the Company as a result of the Conversion.

12. Reasons for the Placing and use of Placing proceeds by the Company
The net proceeds to be received by the Company from the issue of the Placing Shares under the
Placing are estimated to be approximately £7.5 million after deduction of commissions and
expenses. The Company intends on using the proceeds of the Placing to:

* increase headcount to support business development and commercial project delivery;

* enhance the technical readiness of the Group’s platform technology and integration into
customer products; and

* expand the Group’s existing operating facilities to provide further testing and prototype build
facilities.

13. Lock-in arrangements and Orderly Market Arrangements
Certain Existing Shareholders have entered into lock-in and orderly market provisions with the
Company and Panmure Gordon, pursuant to which (subject to certain exceptions) an aggregate of
92,978,566 Ordinary Shares may not be sold prior to the first anniversary of Admission and an
aggregate of 66,075,890 Ordinary Shares will be subject to orderly market restrictions from the first
anniversary of Admission until the second anniversary of Admission.

There are three sets of lock-in arrangements:

Major Existing Shareholders
Each of the Directors who hold Ordinary Shares or options over Ordinary Shares, NPIF, Sam
Cockerill Limited and Providence Holdings Limited , who together will hold in aggregate
62,100,890 Ordinary Shares representing 45.0% of the Enlarged Share Capital upon Admission,
have each undertaken (in respect of themselves and persons connected with them) to the Company
and Panmure Gordon not to dispose of any interest in their Ordinary Shares for a period of one
year following the date of Admission without the prior written consent of Panmure Gordon and the
Company, subject to certain limited exceptions. Furthermore, these individuals and entities have
each agreed, subject to certain limited exceptions not to dispose of any interest in their Ordinary
Shares for a further period of one year beginning on the first anniversary of Admission except
through and in accordance with the requirements of Panmure Gordon, with a view to the
maintenance of an orderly market in such Ordinary Shares of the Company.

Other material Existing Shareholders
Certain Existing Shareholders, and holders of options under the EMI Plan, and the UK FF have
each undertaken (in respect of themselves and persons connected with them) to the Company and
Panmure Gordon not to dispose of any interest in their Ordinary Shares for a period of one year
following the date of Admission without the prior written consent of Panmure Gordon and the
Company, subject to certain limited exceptions. Such undertakings are in place in respect of,
21,161,140 Ordinary Shares in total, representing 15.4% of the Enlarged Share Capital.

Minority Existing Shareholders
Certain other Existing Shareholders have each undertaken (in respect of themselves and persons
connected with them) to the Company and Panmure Gordon not to dispose of any interest in 90%
of their Ordinary Shares for a period of one year following the date of Admission without the prior
written consent of Panmure Gordon and the Company, subject to certain limited exceptions. They
shall each be entitled to sell up to 10% of their Ordinary Shares at any time from Admission. Such
undertakings are in place in respect of, 1,978,416 Ordinary Shares in total, representing 1.4% of
the Enlarged Share Capital.

Details of such lock-in arrangements for the Directors are set out at paragraph 15.2 of
Part 5 (Additional Information) of this document.
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14. Dilution
The Existing Shares will be diluted by the issue of 45,000,000 Placing Shares pursuant to the
Placing and the issue of 10,523,630 Conversion Shares. The Existing Shares will represent 59.8 per
cent. of the total issued Ordinary Shares immediately following Admission.

The Conversion Shares are being issued as a result of conversion of the principal and interest of
the CLA at the Conversion Price. The principal sum due under the CLA was £600,000. It carried a
rate of simple interest of 8% per annum. On Conversion, the CLA was terminated in full and the
principal and interest is fully discharged.

15. VCT and EIS status
The Company has applied for and, on 15 December 2021, received advance assurance from
HMRC that it is a qualifying company for the purposes of the EIS. Accordingly, the Company
expects HMRC to authorise the Company to issue compliance certificates under section 204(1), ITA
2007 in respect of the EIS Shares to be issued, following receipt of a form EIS1 satisfactorily
completed following the issue of shares to investors seeking EIS Relief for their investment.

The Directors believe that the EIS/VCT Placing Shares should be eligible (subject to the
circumstances of investors) for tax reliefs under EIS Legislation and a qualifying holding for VCTs.
The Directors are not aware of any subsequent change in the qualifying conditions or the
Company’s circumstances that would prevent the EIS/VCT Placing Shares from being eligible VCT
and EIS investments on this occasion. However, neither the Directors nor the Company gives any
warranty or undertaking that relief will be available in respect of any investment in EIS/VCT Placing
Shares pursuant to this document or the Placing, nor do they warrant or undertake that the
Company will conduct its activities in a way that qualifies for or preserves its status.

Investors considering taking advantage of EIS Relief or making a qualifying VCT investment are
recommended to seek their own professional advice in order that they may fully understand how the
relief legislation may apply in their individual circumstances. Any Shareholder who is in any doubt
as to his taxation position under the EIS Legislation and VCT Legislation, or who is subject to tax in
a jurisdiction other than the UK, should consult an appropriate professional adviser.

16. Employee Share Plans
The Directors consider that the Group’s employees play a key role in the Group’s success and it is
therefore important that the Group is able to continue to recruit, retain and motivate high-calibre
employees in the future. The Directors consider that share incentive arrangements which give
employees the opportunity to take a financial interest in the Company are an effective way of
achieving this objective.

On or around the date of Admission, the Company will adopt the Employee Share Plans (as further
detailed in paragraphs 11 of Part 5 of this document), to be operated at and following Admission.

17. Admission, dealings and CREST
Application will be made to the London Stock Exchange for the Ordinary Shares to be admitted to
trading on AIM. Admission is expected to take place and dealings in the Ordinary Shares are
expected to commence on AIM at 8.00 a.m. on 23 December 2021. The Placing Shares and the
Conversion Shares will, when issued, be in registered form and will be capable of being held in
certificated form.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by
certificate and transferred otherwise than by written instrument. The articles of association of the
Company, adopted conditionally on Admission, will permit the holding and transfer of Ordinary
Shares under CREST. The Directors have applied for the Ordinary Shares to be admitted to
CREST, and accordingly enabled for settlement in CREST, as soon as practicable after Admission
has occurred. CREST is a voluntary system and holders of Ordinary Shares who wish to receive
and retain a share certificate will be entitled to do so.

It is expected that definitive share certificates will be despatched by first class post to those
shareholders whose entitlements are to be dealt with outside CREST at the risk of the person
entitled thereto within 10 business days of Admission or as soon thereafter as is practicable and
that the CREST accounts in respect of those shareholders who have requested that their
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entitlements are dealt with inside CREST will be credited as soon as reasonably practicable on
23 December 2021.

18. Corporate governance and internal controls
18.1 QCA Code
AIM quoted companies are required to state which recognised corporate governance code they will
follow from admission of their shares to trading on AIM and how they comply with such code and to
explain reasons for any non-compliance. An appropriate corporate governance statement will be
published by the Company on its website with effect from Admission. The Directors acknowledge
the importance of high standards of corporate governance and intend to comply with the principles
set out in the Corporate Governance Code issued by the QCA, to the extent that the Board
considers appropriate for a business of the Company’s size and nature.

On Admission, the Board will comprise four Directors (two Executive Directors and two Non-
Executive Directors), reflecting a blend of different experiences and backgrounds. The Company’s
two Non-Executive Directors, Keith Jackson and Douglas Montgomery are considered by the Board
to be independent. The Board intends to meet regularly to review, formulate and approve the
Group’s strategy, performance and corporate actions.

The Board has constituted an Audit and Risk Committee, a Nomination Committee and a
Remuneration Committee, the members of which and a summary of the terms of reference for
which are set out below. The Board will hold at least 8 board meetings through the year.

18.2 Audit Committee
The Audit Committee’s role is to assist the Board with the discharge of its responsibilities in relation
to internal and external financial reporting, audits and controls, including reviewing the Company’s
annual and half-yearly financial statements, reviewing and monitoring the scope of the annual audit
and the extent of the non-audit work undertaken by external auditors, advising on the appointment
of external auditors and the tendering process and reviewing the effectiveness of the Company’s
corporate governance, internal audit and controls, risk management, whistle-blowing and fraud-
prevention systems. The ultimate responsibility for reviewing and approving the Company’s annual
report and accounts and its half-year reports remains with the Board.

The Audit Committee will be chaired by Keith Jackson and its other member will be Douglas
Montgomery. The Company intends to appoint a further independent non-executive director when a
suitable candidate is found and that person will be asked to chair the Audit Committee. At such
point in time, Keith Jackson will no longer chair the Audit Commitee but will continue to act as a
member of it. The Board has satisfied itself that the members of the Audit Committee have recent
and relevant financial experience, and that the committee as a whole has competence relevant to
the sector in which the Company operates. The Audit Committee will normally meet not less than
three times in each financial year and at such other times as the chair of the committee requires. It
will have unrestricted access to the Company’s auditors. As a matter of course, the Company’s
Chairman and Chief Executive Officer will be invited to attend Audit Committee meetings.

18.3 Nomination Committee
The nomination committee will comprise Keith Jackson and Douglas Montgomery, who will act as
chair. The nomination committee will review and recommend nominees as new Directors to the
Board.

18.4 Remuneration Committee
The remuneration committee will comprise Keith Jackson, who will act as chair and Douglas
Montgomery. The remuneration committee will review and make recommendations in respect of the
Executive Directors’ remuneration and benefits packages, including share options and the terms of
their appointment. The remuneration committee will also make recommendations to the Board
concerning the allocation of share options to employees under the intended share option schemes.

19. Share dealing code
The Company has adopted, with effect from Admission, a share dealing code for the Directors and
all employees, which is appropriate for a company whose shares are admitted to trading on AIM
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and which is in accordance with Rule 21 of the AIM Rules and MAR. The Company will take all
reasonable steps to ensure compliance by the Directors and any other applicable employees with
the terms of this code.

20. Taxation
General information relating to UK taxation with regard to Admission and the Placing is summarised
in paragraph 12 of Part 5 (Additional Information) of this document. Any person who is in any
doubt as to his or her tax position, or is subject to tax in a jurisdiction other than that of
the UK, should consult his or her professional advisers.

21. London Stock Exchange – Green Economy Mark
The Company is expected to qualify for London Stock Exchange’s Green Economy Mark at
Admission, which recognises companies that derive 50% or more of their total annual revenues
from products and services that contribute to the global green economy. The underlying
methodology incorporates the Green Revenues data model developed by FTSE Russell, which
helps investors understand the global industrial transition to a green and low carbon economy with
consistent, transparent data and indexes.

22. Risk Factors
Prospective investors should consider carefully the risk factors described in the section headed
“Risk Factors” and set out in Part 2 of this document in addition to the other information set out in
this document and their circumstances, before deciding to invest in Ordinary Shares.

23. Further information
Prospective investors should read the whole of this document which provides additional information
on the Group and not rely on summaries or individual parts only. Your attention is drawn to the
further information set out in Parts 2 to 5 of this document which provides further information on the
Company.
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PART 2

RISK FACTORS

An investment in Ordinary Shares may be subject to a number of risks. Accordingly,
prospective investors should consider carefully all of the information set out in this
document and the risks attaching to such an investment, including in particular the risks
described below (which are not set out in any order of priority), before making any
investment decision in relation to Ordinary Shares.

The information below does not purport to be an exhaustive list of relevant risks, since the
Company’s performance might be affected by other factors including, in particular, changes
in market and/or economic conditions or in legal, regulatory or tax requirements.
Prospective investors should consider carefully whether an investment in Ordinary Shares is
suitable for them in the light of information in this document and their individual
circumstances. An investment in Ordinary Shares should only be made by those with the
necessary expertise to fully evaluate that investment.

Prospective investors are advised to consult an independent professional adviser. If any of
the following risks relating to the Group were to materialise, the Group’s business, financial
condition and results of future operations could be materially and adversely affected. In
such cases, the market price of the Ordinary Shares could decline and an investor may lose
part or all of his, her or its investment.

Additional risks and uncertainties not presently known to the Directors, or which the
Directors currently deem immaterial or unlikley to occur, may also have an adverse effect
upon the Company or the Group. In addition to the usual risks associated with an
investment in a company, the Directors consider the following risk factors to be significant
to potential investors:

A. RISKS RELATING TO THE GROUP AND THE MARKETS IN WHICH THE GROUP OPERATES
1. Protection of Intellectual Property, confidential information and trade secrets
The success of the Group and its ability to compete effectively with other companies partly depends
upon its ability to protect its intellectual property in its key geographic markets and exploitation of its
technology in these markets.

There can be no assurance that third parties will not secure priority intellectual property rights
protection that impacts the Group’s freedom to operate and/or technology development, or is
otherwise material to any of the Group’s existing or future product development or commercial
programmes.

There can be no assurance that the Group’s existing or future patent rights will afford adequate
protection to the Group against unauthorised use of its technology by others or that others may
have or obtain rights that may prevent or impede the exploitation of the Group’s intellectual property.

Furthermore, there can be no assurance that the patent applications that the Group has made, but
which are pending, or which the Group will make, will be granted or that intellectual property rights
of the Group will not be successfully challenged.

The Group may incur substantial costs, and diversion of effort, if required to enforce its intellectual
property rights or defend against third party claims of infringement in relation to which there can be
no guarantee of success. The Group recognises that there are certain jurisdictions where the Group
has not obtained intellectual property rights protection and where no intellectual property rights
protection may be available.

Even if intellectual property rights protection is obtained, no assurance can be given that the Group
will successfully commericalise such product or technology prior to expiry of that protection. Even if
competitors do not successfully challenge such intellectual property rights, there can be no
assurance that they will not be able to design around the inventions claimed in such patents (by, for
example, reverse engineering) or develop alternative technologies or products providing similar or
superior performance to the performance of Libertine’s technology, which may decrease the Group’s
future potential revenues.
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The Group’s attempts to obtain patent or other protection for its technologies may also be subject to
opposition, which the Group may need to incur substantial costs to overcome, with no guarantee of
success. The Group may also feel it necessary to engage in costly opposition or interference
proceedings to prevent third parties obtaining relevant patent or other protection, again with no
guarantee of success.

The Group’s methods and policies for protecting unpatented confidential information, including
concepts, proprietary know-how and documentation of its proprietary technology may not afford the
Group complete protection, and there can be no assurance that others will not obtain access to that
confidential information.

A failure to protect adequately the Group’s intellectual property rights may prevent the Group from
developing or commercialising this technology in customer product development programmes. This
may have material and adverse consequences to the business and/or financial position of the
Group.

Failure to protect the Group’s intellectual property rights may result in another party copying or
otherwise obtaining and using the Group’s trade marks or other non-registered intellectual property
without permission. The Group’s rights in its trademarks are currently protected by a number of
registrations held by the Group, but no assurance can be given that these registrations will be
effective. Policing unauthorised use of trade marks can be difficult and expensive. Furthermore, the
Group may need to take legal action to enforce its intellectual property rights and any such litigation
may result in substantial costs and the diversion of resources and management attention. In
addition, there can be no guarantee as to the outcome of any such litigation.

2. Intellectual property infringement risks
There is a risk that the Group may unknowingly, today or, in the future infringe the proprietary rights
of third parties. Others might have been the first to make the inventions covered by each of the
Group’s or the Group’s licensors’ pending patent applications and issued patents and might have
been the first to file patent applications for inventions. In addition, because the patent application
process can take several years to complete, there may be currently pending applications, unknown
to the Group, that may later result in issued patents that cover the production, manufacture,
commercialisation or use of Libertine’s technology or products using Libertine’s technology. In
addition, the production, manufacture, commercialisation or use of Libertine’s technology or products
using Libertine’s technology may infringe existing patents of which Libertine is not aware.

The Group may become subject to lawsuits in which it is alleged that the Group has infringed the
intellectual property rights of others or commence lawsuits against others who the Company
believes are infringing the Group’s rights. Defending the Group against third party claims, including
litigation in particular, would be costly and time consuming and would divert management’s attention
from the Group’s business, which could lead to delays in product development or commercialisation
efforts. If third parties are successful in their claims, the Group might have to pay substantial
damages or take other actions that are adverse to the Group’s business. As a result of intellectual
property infringement claims, or to avoid potential claims, the Group might:

* be prohibited from selling or licensing any technology that it may develop unless the patent
holder licenses the patent to the Group, which the patent holder is not required to do;

* be required to pay substantial royalties or grant a cross licence of the Group’s patents to
another patent holder; or

* to be required to redesign the formulation of its technology or products using its technology so
the technology do not infringe, which may not be possible or could require substantial funds
and time, or provide some other remedy or restitution.

There is no assurance that the Group would be successful in any development or acquisition of
non-infringing intellectual property or that licences to the infringed intellectual property would be
available upon reasonable terms. Any such development, acquisition or licence could require the
expenditure of substantial time and other resournces and could delay the commercialisation of the
Group’s technology and products using the Group’s technology and have a material adverse effect
on its business and financial results.
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3. Competition risk
Linear Generator products using the Group’s linear electrical machine and control technologies,
have the potential to replace existing engines and powertrain technologies in certain types of
vehicles as well as in other applications. Competition risks may come from current engine and
powertrain manufacturers, from improvement to current engines, and from new electric vehicle
powertrain and power generator technologies (including batteries, fuel cells and microturbines). Each
of the Group‘s target markets is currently serviced by existing manufacturers with existing customers
and suppliers. Vehicle and powertrain manufacturers use proven and widely accepted technologies
such as batteries, fuel cells, internal combustion engines and microturbines. Additionally, there are
competitors working on development of power generator (genset) products and technologies other
than Linear Generators. Some of these competing products and technologies may be as capable of
fulfilling the need for fuel-flexible, clean, cost effective power generation as Linear Generators. In
particular;

* Competitors and potential competitors may develop products that are less costly and/or more
effective or more attractive or appealing to end users than products using Libertine’s
technology, making such products uncompetitive. There can be no assurance that other
companies will not develop competing products, including products about which information is
not presently available, that are more suitable to meet the customer’s needs and/or more cost
effective and/or which are brought to market earlier than those being developed by the Group,
thereby making the Group’s technology and products using the Group’s technology
economically unviable.

* Competitors and potential competitors may develop technologies that are less costly and/or
more effective than Libertine’s technology for Libertine’s potential OEM customers to integrate
into their products, making Libertine’s technology uncompetitive. Technologies developed by
Libertine may have a shorter commercial life than anticipated, if any, due to the invention or
development of more successful technologies or products by competitors who may have
greater financial, marketing, operational and technological resources than Libertine or its
current and future commercialisation partners.

Libertine’s technology and products using Libertine’s technology may face competition from
companies that have greater research, development, marketing, financial and personnel resources
than Libertine or its commercialisation partners.

4. Technology delivery
Whilst the Group has made initial sales of its intellectual property and application engineering
services in connection with the evaluation of its technology and development of products using its
technology, these revenue streams are still at an early stage of commercial development.

There are a number of operational, strategic organisational and financial risks associated with early
stage technology and product development. Libertine faces risks frequently encountered by early
stage and pre- revenue companies looking to bring new technologies and products to the market.

In particular, its future growth and prospects will depend on its ability to develop technology which
has broad commercial appeal, to secure commercialisation partnerships and customer relationships
on appropriate terms to develop products using its technology and to manage growth and to
continue to improve operational, financial and management information, quality control systems and
its commercialisation function on a timely basis, whilst at the same time maintaining effective cost
controls. Any failure to improve operational, financial and management information and quality
control systems in line with Libertine’s growth could have a material adverse effect on Libertine’s
business, financial condition and results of operations.

Adverse or inconclusive results from the development of Libertine’s technology and of products
using Libertine’s technology could substantially delay, or halt entirely, any further development of
these products and/or subsequent out-licensing of Libertine’s technology for use in these products.

Furthermore, Libertine’s technology and products using Libertine’s technology are at an early stage
of commercialisation and the Group and its product development customers may not have sufficient
budget to support the marketing of these products to achieve market acceptance, market
penetration and sales of these products in commercial volumes. There can be no certainty that
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Libertine will achieve increased or sustained revenues, profitability or positive cash flow from its
operating activities within the timeframe expected by the Group or at all.

5. Commercialisation
The Group has and will continue to enter into arrangements with customers and partners in respect
of the development, production, marketing and commercialisation of products using its technology
where appropriate. Libertine’s principal route to commercialisation is expected to be through joint
development and licensing partnerships with companies seeking to develop and/or manufacture
products that use Libertine’s technology.

Libertine’s long-term success will depend both on its ability to enter into commercialisation
partnerships and on its negotiation of appropriate terms for such partnerships. Furthermore,
Libertine’s negotiating position in agreeing terms for commercialisation may be affected by its size
and limited cash resources relative to potential commercialisation partners with substantial cash
resources and established levels of commercial success.

An inability to enter into such arrangements on favourable terms, if at all, or disagreements between
the Group and any of its potential partners could lead to reduced milestone and royalty payments
and/or delays in the Group’s product development and/or commercialisation plans and this may
have a significant adverse effect on the Group’s business, financial condition and results. The
results of any research, technology evaluation and product development undertaken with a partner
may not meet the required specifications or expectations of that partner necessary for their
continuation of development and commerialisation activities.

Accordingly, there can be no assurance that cooperation with the Group’s partners will result in a
continuing partnership on favourable terms or at all, or in a licensing arrangement with those
partners on favourable terms or at all, and that the Group will achieve any revenue, profitability or
cash flow from such activities. The loss of, or changes affecting, Libertine’s relationships with
commercialisation partners could adversely affect Libertine’s results or operations and Libertine will
have limited input on the sales strategies adopted by any of its partners.

Furthermore, the success of the Group will depend on its ability to integrate the Group’s technology
into products manufactured by customers within the automotive industry, who are in turn suppliers to
the automotive industry. There is no guarantee that the Group’s customers and partners will
manufacture such products or, if they do, that they will choose to use Libertine’s technology. Any
integration, design, manufacture or marketing problems encountered by such suppliers could
adversely impact Libertine’s technology and the Group’s financial results.

Furthermore, some of the contracts entered into by the Group with its partners may require Libertine
to give wide indemnities to its partners, which can expose the Group to potentially significant
liabilities. In addition, such contracts may also provide that the partner may terminate the agreement
without cause, on short notice periods, or immediately. If such key partner contracts were to be
terminated, or notice to terminate is served, or if the Group were to receive material claims under
the indemnities or were to otherwise suffer a financial loss arising therefrom, the Group’s financial
performance and prospects may be adversely affected.

6. The Group must effectively manage the growth of its operations and organisation
The Group’s ability to manage its growth effectively will require it to continue to improve its
operations, financial and management controls, reporting systems and procedures, and to train,
motivate and manage its employees and, as required, to install new management information and
control systems. The Group will require additional management and systems as it seeks to establish
sales and marketing infrastructure throughout its key global markets. There can be no assurance
that the Group will be able to implement improvements to its management information and control
systems in an efficient and timely manner or that, if implemented, such improvements will be
adequate to support the Group’s operations. Any inability of the Group to manage its expansion
successfully could have a material adverse effect on its business, results of operations and financial
condition.

7. Dependence on key personnel
The Group has entered into employment and/or consulting arrangements with each of its key
personnel with the aim of securing their services. The Group’s success depends to a significant
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degree upon the continued contributions of the Directors, consultants and other key personnel. The
Group’s future performance will be substantially dependent on its ability to retain and motivate such
individuals. The loss of the services of any of the Executive Directors, consultants or of other key
personnel could prevent the Group from executing its business strategy. Moreover, the Group’s
future success depends in part on its ability to hire, train and retain key technical, scientific,
regulatory, sales, marketing, finance and executive personnel. The Group competes with a number
of other organisations for suitable personnel. If the Group fails to retain and hire a sufficient number
and type of personnel, it will not be able to maintain and expand its business. The Group may be
required to increase spending to retain personnel.

The Directors cannot give assurances that the Group’s senior management team,the Executive
Directors and other key personnel will remain with the Group. The loss of the services of the
Executive Directors, members of senior management and other key personnel could damage the
value of an investment in Ordinary Shares.

Keyman insurance for the benefit of Libertine has been effected in relation to Sam Cockerill, the
chief executive officer, but such insurance contains excesses, limitations and exclusions. Keyman
insurance has not been put in place for any of the other Directors, senior management team or key
personnel.

8. Dependence on collaborations and strategic partner arrangements
The Group has entered into or intends to enter into collaboration and strategic partnering and
distribution arrangements with third parties. The Group may in future decide to enter into Joint
Venture arrangements with third parties. Collaboration, partnering, distribution or joint venture
arrangements may place the development, marketing or distribution of product programmes outside
Libertine’s control, may require Libertine to relinquish important rights or may otherwise be on terms
unfavourable to Libertine.

Libertine may be unable to locate, and enter into favourable agreements with, suitable third parties,
which could delay or impair its ability to develop and commercialise product programmes and could
increase the Group’s costs of development and commercialisation. Dependence on collaboration or
partnering arrangements will subject Libertine to a number of risks, including the risks that:

* Libertine may not be able to control the amount of timing of resources that its collaborators/
partners/distributors devote to a study or programme;

* Libertine ‘s collaborators/partners/distributors may experience financial difficulties;
* Libertine may be required to relinquish important rights such as certain marketing and

distribution rights;

* business combinations or significant changes in a collaborator’s/partner’s/distributor’s business
strategy may also adversely affect a collaborator’s/partner’s/ distributor’s willingness or ability to
complete its obligations under any arrangement;

* a collaborator/partner/distributor could move forward with a competing product developed either
independently or in collaboration with others, including Libertine’s competitors; or

* collaboration/partnering/distribution arrangements may be terminated or allowed to expire,
which would delay the development or marketing or distribution or sales and may increase the
cost of developing, marketing, distribution or sale of the Group’s technology products using the
Group’s technology.

9. Dependency on suppliers and customers within the automotive industry
A significant proportion of the Group’s current activities and revenues are connected with suppliers
and customers within the automotive industry. If suppliers, customers or potential customers in this
sector were to:

* reduce their development expenditure, and in particular reduce their engineering development
activities in applications that could use Libertine’s technology;

* see a decrease in sales due to customer choice of a competitor’s product;

* become insolvent or otherwise cease trading;
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* suffer a decrease in sales or ability to sell into territories due to regulatory changes;

* seek to retain work in-house rather than outsourcing it;

* reverse engineer Libertine’s technology; and/or

* consolidate through the vertical integration of their businesses and choose not to engage the
Group,

the Group’s business could be negatively impacted. In particular, the Group has historically received
a large percentage of its revenues from customers within the automotive industry. If any one such
customer was to delay or suspend engineering development activities or terminate a master
services agreement, it may have a significant adverse effect on the Group’s financial performance
and future prospects.

10. The Group’s insurance may not provide sufficient coverage
The Group maintains insurance to cover certain liability risks, for example public and products
liability insurance and employer’s liability insurance. However, this insurance is subject to coverage
limits and may not be adequate to cover fully all potential claims. Maintaining insurance cover at
reasonable costs and on reasonable terms sufficient to cover all potential claims cannot be
guaranteed and any significant claim may increase the insurance premiums to an unaffordable level.

The occurrence of an insured or uninsured risk such as a product recall – liability for which could
not be attributed to another party – may result in damage to the Group’s reputation and financial
standing.

11. Foreign currency risk and overseas activities
The Group will present its financial information in Sterling although part of its business will be
conducted overseas in currencies other than Sterling. As a result, it will be subject to foreign
currency exchange risk due to exchange rate movements which will affect the Group’s transaction
costs and the translation of its results. The Directors intend to minimise such risks, where
appropriate, through the use of hedging or other financial instruments, although no such hedging or
other facilities are currently in place. However, there can be no guarantee that suitable
arrangements will be available to the Group at an appropriate cost.

Foreign revenues are also subject to special risks that may disrupt markets, including the risk of
war, terrorism, civil disturbances, embargo and government activities. Revenue generating activities
in certain foreign countries may require prior governmental approval in the form of an export licence
and otherwise be subject to tariffs and import/ export restrictions. There can be no assurance that
the Group will not experience difficulties in connection with future foreign revenuses and, in
particular, adverse effects from foreign currency fluctuations.

Conducting business in most countries will require the Group to become familiar with and to comply
with foreign laws, rules, regulations and customs. The Group has limited experience in conducting
foreign business, and the Group cannot assure investors that it will be successful. Moreover the
Group’s failure to compy with foreign laws, rules and regulations of which the Group is not aware
may harm the development of the Group’s business. Further risks are inherent in international
operations, including the following:

* customer’s agreements may be difficult to enforce and receivables difficult to collect through
foreign countries’ legal systems;

* foreign customers may have longer payment cycles;

* foreigh countries may tax foreign income and tax rates in certain foreign countries may exceed
those of the UK and foreign earnings may be subject to withholding requirements or the
imposition of tariffs, exchange controls or other restrictions;

* intellectual property rights may be more difficult to enforce in foreign countries; and

* general economic conditions in the countries in which the Group seeks to trade could have an
adverse effect on the Group earnings from operations in those countries.
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12. Failure of the Group’s information technology systems
The Group’s operations and business could be impaired by a failure of its information technology
systems upon which the Group’s business is dependent for its regulatory and commercial standing.
A failure of information technology systems, the inability to access data, a privacy breach or loss or
corruption of data may each have a negative impact on the Group’s businesses, cash flows,
continued regulatory compliance and reputation and may in some circumstances lead to a claim for
damages.

13. Market acceptance of products using Libertine ‘s technology is uncertain
The success of the Group will depend on the market acceptance of products using its technology
(in particular, adoption by customers within the automotive industry) and there can be no guarantee
that this acceptance will be forthcoming or that products using the Group’s technologies will
succeed as an alternative to existing products or other new products.

Notwithstanding the technical merits of products using Libertine’s technology, there can be no
assurance that suppliers to the automotive industry or others will adopt such products or will not
seek to reverse engineer Libertine’s technology. Suppliers to the automotive industry will use
Libertine’s technology only if they determine, based on experience, data and other factors, that this
is preferable to using or developing alternative technologies within their product development.

Recommendations and endorsements by influential third parties including research organisations,
customers and development partners could be important for market acceptance of the Group’s
technology, and Libertine may not be able to obtain these recommendations and endorsements.

Many other factors can influence the adoption of new technologies and products. These include
adverse findings of research studies, marketing and distribution restrictions, adverse publicity and
pricing, and the introduction of competing products. Even if products using Libertine’s technology
achieve market acceptance, the market may not be large enough to allow Libertine to generate
significant revenues. The failure of products using Libertine’s technology to achieve market
acceptance could prevent it from ever generating meaningful product revenues.

Market acceptance of products using Libertine’s technology may depend on their superiority over
existing products and/or future rival products. Any restriction on Libertine’s ability to advertise or
otherwise promote claims of superiority, or requirements to conduct additional expensive clinical
trials to provide proof of such claims could negatively affect the sales of its products and/or its
costs.

14. History of operating losses
The Group has a history of operating losses. The Company, being a newly incorporated holding
company of the Group, has not traded since its incorporation on 5 November 2021. As at
30 September 2021, Libertine’s accumulated losses as reported in the unaudited interim HFI
relating to Libertine as set out in Part 4 of this document were £4.4 million. There can be no
assurance that the Group will ever achieve significant revenues or profitability.

15. Revenues
Part of the Group’s historical revenue was based on certain bespoke contracts and bespoke
technology licensing agreements. Whilst the Directors currently have no expectation that such
contracts will cease and will be paid in a timely manner by customers. There can be no assurance
that such revenue will recur. Historically the Group’s revenue included income from grants and
awards. Whilst the Group will explore grant income opportunities there can be no guarantee that
such revenue will recur.

If the Group cannot secure favourable unit royalty rates from customers going forward, projected
revenues could be significantly impacted.

16. The expenditure required by Libertine may be more than currently anticipated
Although the directors are of the opinion, having made due and careful enquiry, that the working
capital available to the Group will be sufficient for its present requirements, that is for at least
12 months from the date of Admission, beyond this period there is a risk that the amounts the
Group anticipates will be needed to fund its growth will be insufficient, that the anticipated timing of
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such investment may prove incorrect, or that the Group may be unable to raise the amounts
required (if at all). The Group may not be able to generate revenues at the times targeted. Costs
may be greater than planned, or timings may vary from those targeted.

17. Future regulatory restrictions
It may be the case that products using Libertine’s technology (now or in the future) could become
subject to regulatory or other restrictions from governments or regulatory bodies in particular
industry sectors or with respect to particular applications. Should this occur, Libertine may incur
further research and/or development costs, or be required to apply for regulatory approvals, that
could have a material adverse impact on profitability.

18. Commercial agreements
If current or future customer contracts for technology evaluation, product development or technology
licensing were terminated or not renewed this could have adverse effects on Libertine’s future
revenues and profitability.

Revenue for individual contracts can have peaks and troughs depending on the nature of the
services provided and accordingly, the Company will need to manage it’s cashflow effectively to
ensure the availability of working capital.

19. Reliance on third parties, including manufacturers
The Group relies on third party equipment manufacturers in the completion of its projects, and
therefore does not always have complete control over the availability, cost, performance, quality,
production methods, supply chains or procurement lead times of equipment and materials, it
requires to comply with its obligations under customer contracts. To the extent that the Group
cannot acquire equipment or materials according to its plans and budgets, its ability to complete its
work for its customers within the timetable laid down by the contract or at a profit may be impaired.
If a manufacturer is unable to deliver the products for any reason, the Group may be required to
purchase such equipment or materials from another source at a higher price. The resulting
additional costs may be substantial and the Group may be in breach of its contracts with
customers, which may result in a financial loss on a particular contract or a loss of business.

B. GENERAL RISKS
1. Economic conditions and current economic weakness
Any economic downturn either globally or locally in any area in which the Group operates may have
an adverse effect on the demand for the Group’s technology and services. A more prolonged
economic downturn may lead to an overall decline in the volume of the Group’s sales, restricting
the Group’s ability to realise a profit. The markets in which the Group offers its products and
services are directly affected by many national and international factors that are beyond the Group’s
control.

2. Volatility of Ordinary Share price
The Placing Price has been agreed between the Company and Panmure Gordon and may not be
indicative of the market price for the Ordinary Shares following Admission. The subsequent market
price of the Ordinary Shares may be subject to wide fluctuations in response to many factors,
including those referred to in this Part 2, as well as stock market fluctuations and general economic
conditions or changes in political sentiment that may substantially affect the market price of the
Ordinary Shares irrespective of the Group’s actual financial, trading or operational performance.
These factors could include the performance of the Group, large purchases or sales of the Ordinary
Shares (or the perception that such sales may occur, as, for example in the period leading up to
the expiration of the various lock-in agreements to which certain Shareholders are subject),
legislative changes and market, economic, political or regulatory conditions.

3. Liquidity of Ordinary Shares
Prior to Admission, there has been no public market for the Ordinary Shares. Admission to trading
on AIM should not be taken as implying that a liquid market for the Ordinary Shares will either
develop or be sustained following Admission. The liquidity of a securities market is often a function
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of the volume of the underlying Ordinary Shares that are publicly held by unrelated parties. If a
liquid trading market for Ordinary Shares does not develop, the price of Ordinary Shares may
become more volatile and it may be more difficult to complete a buy or sell order for Ordinary
Shares.

4. Future sales of Ordinary Shares in the public market could cause the share price to fall
Any future sales of a substantial number of Ordinary Shares in the public market after the Placing,
or the perception that such sales might occur, could materially and adversely affect the market price
of Ordinary Shares and could impair The Company’s ability to raise capital through the sale of
additional equity securities. The lock-in agreements described in Part 5, which relate to
92,978,566 Ordinary Shares, limit the number of Ordinary Shares that can be sold in the year
following the Placing. However, other than these restrictions, there are no limitations on the number
of Ordinary Shares that may be sold in the UK public market.

The Group is unable to predict whether substantial amounts of Ordinary Shares in addition to those
which will be available in the Placing will be sold in the open market following the termination of the
relevant restrictions in the Lock-in Agreements described in paragraph 15.2 of Part 5 respectively.

5. The Ordinary Shares will not be admitted to the Official List
Ordinary Shares will be traded on AIM and will not be admitted to the Official List or admitted to
trading on the London Stock Exchange’s main market for listed securities. The rules of AIM are less
demanding than those of the Official List and an investment in Ordinary Shares traded on AIM may
carry a higher risk than an investment in shares admitted to the Official List. In addition, the market
in Ordinary Shares on AIM may have limited liquidity, making it more difficult for an investor to
realise its investment than might be the case in respect of an investment in shares which are
quoted on the London Stock Exchange’s main market for listed securities. Investors should therefore
be aware that the market price of the Ordinary Shares may be more volatile than the market prices
of shares quoted on the London Stock Exchange’s main market for listed securities and may not
reflect the underlying value of the net assets of the Group. For these and other reasons, investors
may not be able to sell at a price which permits them to recover their original investment.

6. Legislation and compliance
This document has been prepared on the basis of current legislation, rules and practice and the
Directors’ interpretation thereof. Such interpretation may not be correct and it is always possible that
legislation, rules and practice may change.

7. Additional capital and dilution
If the Group fails to generate sufficient revenue, then it may need to raise additional capital in the
future, whether from equity or debt sources, to fund expansion and development. If the Group is
unable to obtain this financing on terms acceptable to it, then it may be forced to curtail its planned
strategic development. If additional funds are raised through the issue of new equity or equity-linked
securities of the Group other than on the basis of a pro rata offer to Shareholders, the percentage
ownership of such Shareholders may be substantially diluted. There is no guarantee that market
conditions prevailing at the relevant time will allow for such a fundraising or that new investors will
be prepared to subscribe for Ordinary Shares at a price which is equal to or in excess of the
Placing Price. If required funds are not available, the Group may have to reduce expenditure on
research and development and marketing which could have an adverse effect on the Group’s
business, financial condition and prospects.

8. Dividends
There can be no assurance that The Company will declare dividends or as to the level of any
dividends. The approval of the declaration and amount of any dividends of the Company is subject
to the discretion of the directors of the Company (and, in the case of any final dividend, the
discretion of the Shareholders) at the relevant time and will depend upon, among other things, the
Group’s earnings, financial position, cash requirements and availability of distributable profits, as well
as the provisions of relevant laws and/or generally accepted accounting principles from time to time.
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Panmure Gordon, the Company’s nominated adviser and broker, considers the Ordinary
Shares to be a “high risk” investment according to its categories of investments. As the
Directors have intimated that the Company is unlikely to pay dividends for the foreseeable
future, the Ordinary Shares are, in particular, not suitable for investors requiring income.

9. Taxation risk
Any change in the Group’s tax status or in taxation legislation or its interpretation, could affect the
Group’s ability to provide returns to Shareholders and/or alter the post-tax returns to Shareholders.
Statements in this document concerning the taxation of the Group and its investors are based upon
current tax law and practice which is subject to change.

10. EIS and VCT Status
The Company has obtained assurance that the Company qualifies as a qualifying company for the
purposes of EIS. The actual availability of EIS Relief and qualifying status for VCT purposes will be
contingent upon certain conditions being met by both the Company and the relevant investors.
Neither the Company nor the Company’s advisors give any warranties or undertakings that EIS
relief or VCT qualifying status will be available or that, if initially available, such relief or status will
not be withdrawn. Should the law regarding EIS or VCT change then any reliefs or qualifying status
previously obtained may be lost.

If the Group ceases to carry on the business outlined in this document or acquires or commences
a business which is not insubstantial to the Group’s activities and which is a non-qualifying trade for
EIS and for VCT purposes during the three year period from the last allotment of Ordinary Shares
to EIS investors or while a VCT continues to hold EIS/VCT Shares in the Company, this could
prejudice the qualifying status of the Company (as referred to above) under the EIS and VCT
provisions. Circumstances may arise where the Directors believe that the interests of the Company
are not best served by acting in a way that preserves the EIS relief (including Capital Gains Tax) or
VCT qualifying status. In such circumstances, the Company cannot undertake to conduct its
activities in a way designed to secure or preserve any such relief or status claimed by any
shareholder.

If the Company does not employ all of the proceeds of an EIS share issue for qualifying trading
purposes within 24 months of the date of issue of the Ordinary Shares, all of the EIS tax reliefs of
investors would be withdrawn.

In respect of subscriptions for securities made by a VCT if the Company does not employ the funds
invested by the VCT for the VCT share issue for qualifying purposes within 24 months, the funds
invested by the VCT would be apportioned pro rata and its qualifying holding would be equal to the
VCT’s funds that had been employed for qualifying trade purposes within the above time limits. Any
remaining element of the VCT’s investment would comprise part of its non-qualifying holding.

The above information is based upon current tax law and practice and other legislation and any
changes in the legislation or in the levels and bases of, and reliefs from, taxation may affect the
value of an investment in The Company.

11. The Existing Shareholders will continue to exercise significant influence over the Company
Following Admission, the aggregate beneficial interest in the Company of the Existing Shareholders
and the UK FF will amount to 93,714,000 Ordinary Shares, representing approximately 67.9 per
cent. of the Enlarged Share Capital. The Existing Shareholders and the UK FF will be in a position
to have significant influence over the Company’s operations and business strategy.

12. Future acquisitions and joint ventures
The Directors believes that there are acquisition and joint venture opportunities for the Group. There
can be no assurance that the Group will be able to conclude successfully agreements with any of
the target businesses which may be identified. Further, there is no certainty that any acquisitions or
joint ventures conducted will prove successful.
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13. Market Perception
Market perception of the Company may change, potentially affecting the value of the Investors’
holdings and the ability of the Company to raise further funds by the issue of further Ordinary
Shares or otherwise.
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PART 3

INTELLECTUAL PROPERTY REPORT

Panmure Gordon (UK) Limited
One New Change
London
EC4M 9AF

Libertine FPE Limited
1 Coborn Avenue
Tinsley
Sheffield
S9 1DA

 

Patent Attorneys 
 
1 Kingsway 
London 
WC2B 6AN 
 
020 7420 3900 
info@slingsbypartners.com 
www.slingsbypartners.com 

20 December 2021

Dear Sir/Madam

Re: Libertine FPE Limited (“Libertine”) Intellectual Property (“IP”) Report
This report has been prepared by Slingsby Partners LLP (“Slingsby” or “we”) for the directors of
Libertine FPE Limited and Libertine’s nominated adviser and broker Panmure Gordon (UK) Limited
for inclusion in the admission document for the admission of Libertine’s share capital to trading on
AIM, a market operated by the London Stock Exchange.

For the purposes of paragraph (a) of Schedule Two of the AIM Rules for Companies, we declare
that we have prepared this report, which forms part of the Admission Document, and that we have
taken all reasonable care to ensure that the information contained in this report is, to the best of
our knowledge and belief, in accordance with the facts and contains no omission likely to affect its
import.

The report includes the following sections:

1 Executive summary

2 Libertine’s IP strategy

3 Overview of Libertine’s patent portfolio

4 Third party issues

5 Trademarks

6 IP risk factors

7 Listing of patent cases

The attorney responsible for Libertine patent matters is Tony Smee, who has advised Libertine since
its first filing in 2010. Tony Smee is a Director at Slingsby having previously been a Partner in a
different firm of patent and trade mark attorneys and also having run his own patent attorney firm for
3 years. He holds a Masters in Mechanical Engineering from The University of Exeter and has been
in the patent profession for 25 years.

Slingsby advises and represents Libertine and has done so since 2019. Slingsby Partners LLP is a
firm of patent and trade mark attorneys founded in 2014 which specialises in advising clients in the
engineering and high-tech sector. The partners of the firm are all Chartered Patent Attorneys and
European Patent Attorneys with university level qualifications in Physics or Natural sciences.

Slingsby Partners LLP is a limited liability partnership registered in England and Wales under number OC385564. A list of members of the 
LLP is open to inspection at our registered office: 1 Kingsway, London. Regulated by the Intellectual Property Regulation Board. We use the 
word 'partner' to refer to a member of the LLP. 
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1. Executive summary
The various aspects of Libertine’s Linear generator and free piston technology platform are
protected by over 30 granted patents in jurisdictions including USA, United Kingdom, France,
Germany, China, India, Brazil, Malaysia and Japan, and 20 pending patent applications, which are
set out in section 7 below.

Libertine’s patents and applications are directed to various Linear Electrical Machine (LEM) and free
piston machine configurations as well as to different methods associated with some of the
processes that Libertine has developed.

Libertine’s key patents and pending applications include the following examples:

* Family 2 (Extruded Cylinder Housing (AMS01490))

* Family 3 (Piston 2 (AMS01551))

* Family 4 (LEM inc Piston 2 (AMS01607))

* Family 8 (LEM (P0077))

* Family 9 (FPM control)

* Family 10 (Opposed Central Core)

* Family 11 (Power Coupling)

All of the granted patents and pending applications discussed in this report are owned by Libertine,
and we are not aware of any issues with the chain of title.

With respect to freedom-to-operate, we understand that Libertine routinely monitors the technical
areas associated with all of its technologies through a variety of actions. These include:

* Attendance and presentation at key technical and industry events in the UK, EU, US and Asia
such as: Automotive World (2020), IFP DI2S (2020); Future Powertrain (2020) IMechE High
Performance Powertrains (2020); SAE WCX (2021), ASME ICEF (2021)

* Review of journal articles and technical publications via subscriptions and industry bodies
(e.g. SAE, IMechE)

* Routinely monitoring of online keywords via services such as google analytics (e.g. “Opposed
Piston”

* Periodically monitoring of patent publication activity by key customers and competitors using
online database tools such as Espacenet

* Identification of relevant prior art through search and examination reports issued by relevant
patent offices in connection with Libertine’s existing applications

* Periodic detailed analysis of the patent ‘landscape’ using commercially available tools
(e.g. Patsnap)

* Commissioning ‘freedom to operate’ reporting in relation to specific customer or competitor IP,
or in relation to new priority applications under consideration

We are not aware of any pending or threatened legal proceedings relating to Libertine’s products.

2. Libertine’s IP strategy
2.1 Overview of the patent system

A patent when granted provides the holder with a national right which is enforceable to prevent
others from carrying out certain acts, such as manufacture, importation, use and sale, in relation to
the subject matter covered by the claims. To be entitled to a patent, the subject matter must comply
with the requirements of novelty and inventive step of the jurisdiction in question, as well as other
formal requirements.

2.1.1 Novelty

The invention defined by the claims must be novel, meaning that it has not been disclosed prior to
the relevant priority date in any public disclosure, called the ‘prior art’. In most countries, disclosures
made by the inventor(s), including any written publications and/or oral communications, are
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potentially prior art. In some jurisdictions, certain disclosures that occur within a limited period of
time before the patent filing date or priority date are not considered to be prior art. For example, the
USA exempts from the prior art disclosures made by the inventor(s) which occur in the year before
priority filing. The contents of other patent applications that are filed before the relevant priority date,
but published afterwards, may also be effective for novelty purposes.

2.1.2 Inventive Step

The invention defined by the claims must involve an inventive step when compared to the prior art.
In some jurisdictions, including the US, this is phrased as requiring the invention to be ‘non-
obvious’. In Europe, there is particular focus on inventive step when compared to the closest prior
art document. Whilst in principle inventive step should be substantially the same across all
jurisdictions, hundreds of years of case law meant that there can be significant variations in how
different patent offices view this requirement, thereby having a consequential effect of the scope of
the claims that can be obtained.

2.1.3 Other requirements

There are other requirements which vary according to the jurisdiction. Most territories require that
the invention must be capable of use in an industry – this requirement is sometimes termed a
requirement that the invention be “industrially applicable”.

The claims of the invention must be clear, concise, and supported by the description.

In the USA, it is a requirement on filing to disclose the best mode contemplated by the inventor of
carrying out the invention.

The description of the application must disclose the invention in a manner sufficient to enable a
person skilled in the relevant art to carry out the invention.

2.1.4 Rights in a patent

The right conferred by a patent is a right to exclude, meaning that the owner is able to prevent
others from carrying out the invention of the patent. A patent is also territorial, in that it can only be
enforced in the country/region in which it exists. However, patents do not provide the owner with the
freedom to operate; if aspects of the invention are covered by other granted patents, permission will
be required from the owner of those patents to carry out the invention. If an invention can be
exploited without requiring permission from third party patent owners, it is said that there is
“freedom to operate” (FTO).

2.2 Obtaining Patent Protection

2.2.1 Priority application

The first application disclosing the subject matter of the invention is known as the ‘priority
application’. The date of the application is known as the priority date. Under the Paris Convention,
an applicant is entitled to file further applications within 12 months which claim priority from an
application filed in a contracting state. These applications can be national (one country) or regional
applications (multiple contracting countries) or, if the applicant is aiming for coverage in many
countries, an International or PCT application. Whether a “claimed” priority date is a “valid” or
“effective” priority date depends on a number of factors set out in Article 4 of the Paris Convention.
In summary, the party claiming the priority in a later application must be entitled to do so: typically
meaning that they are the same party or its successor in title. Further, the subject matter for which
priority is claimed must actually have been disclosed in the application from which priority is
claimed.

2.2.2 Patent Cooperation Treaty (“PCT” or International) application
Libertine’s standard policy is to file a PCT application at the end of the priority year, as this
maintains the greatest number of possible options for a relatively low cost. A PCT application allows
the applicant to maintain the option of filing in any PCT contracting country/region (over 150 at
present) for up to 30 months from the priority date. An PCT application does not itself become
granted, but instead, at this 30 month point, a final decision is made about where to file
applications in the countries of interest. The PCT application therefore provided a useful means to
delay (i) a final decision on territories to be covered and (ii the costs of those filings. The date of
filing of the PCT application is known as the international filing date and is the starting point for
determining the term of a patent.
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During the international phase, a search of the prior art and a non-binding opinion on the
patentability of the application is issued. Further examination of the application (also known as “filing
a Demand”) can optionally be requested. Whilst the opinions are non-binding, some national patent
offices will consider these opinions during the national phase. The PCT application is published
18 months after the earliest priority date, becoming part of the prior art for future patent
applications. The contents of the PCT application and the priority application are secret for the first
18 months after the earliest priority date.

2.2.3 National Phase

Towards the end of the international phase of the PCT (i.e. around 30 months from priority filing),
the applicant must decide into which countries or regions they would like the application to enter
the national phase. This step is called “national phase entry”. The applicant must then instruct local
attorneys to file applications in each country or region, paying the relevant filing costs and
complying with translation requirements.

The applications then undergo separate examination procedures, following the national law, which is
known as prosecution. Examination involves further searches and discussion between the examiner
and the attorney, with the attorney making arguments or amendments in response to comments
from the examiner. The examination process can take between two to five years, depending on the
country. Once examination is complete, the patent will be granted and provide national protection.

During prosecution, most countries allow the filing of divisional applications based on the original
filing. Divisional applications keep the same priority and filing dates as the original ‘parent’
application, as well as the same expiry date. Filing of a divisional application allows the applicant to
pursue a different claim scope to that being pursued or that which has been allowed in the parent
application. To be entitled to the status of a divisional application, all its subject-matter must have
been included in the parent application. In the United States, a “divisional application” refers to an
application claiming subject matter which was the subject of a previous “restriction requirement”.
Other subject matter can be continued in a “continuation” application or a “continuation-in-part”
application.

A ‘patent family’ includes any priority applications, any applications claiming priority from the priority
applications, any PCT-derived applications, and any divisional applications.

2.2.4 European Patent Convention (EPC)

For 38 European countries (also known as “contracting states”), as well as 6 additional countries
(“extension states” or “validation states”), these numbers valid as at 1 November 2021, patent
prosecution can occur at a regional level under the EPC, including the United Kingdom. The
European Patent Office (“EPO”), which is not connected with the EU, conducts the examination
process centrally. Upon grant, the applicant must then choose which member states in which it
wishes to “validate” the patent, paying the necessary fees and attending to the requirements of
each chosen member state. National patents are then in force, which are subject to national laws
from that point, are renewable independently of each other, and can be challenged in national
courts.

Within nine months from the grant of a European patent, any third party can file an opposition

against the patent as granted. Oppositions are inter partes proceedings before an Opposition

Division of the European Patent Office. There are three possible outcomes of an opposition:

(i) the patent is maintained in the form in which it was granted, (ii) the patent is maintained in an
amended form or (iii) the patent is revoked. The final decision is applicable to all national
patents which are derived from the European patent. The decision of an Opposition Division
may be appealed to one of the Boards of Appeal of the European Patent Office.

2.3 Patent ownership

The ownership of a patent is determined by the national law of the country in which the invention
occurred. In the United Kingdom, the owner of a patent is the inventor(s), or, if the inventor(s) is an
employee and employed to invent, the employer. In the latter case the first owner is the employer
by operation of law (according to the provisions of s39 Patents Act 1977) and no assignment
documentation is needed.
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A patent is a property right, therefore the application or granted patent can be sold or assigned to
another party. Rights under a patent, such as the ability to make or sell the invention, can be
licenced to third parties. Exclusive licences grant the licensee the right to prevent all third parties
from practicing the invention, include the owner of the patent.

2.4 Patent term

Subject to payment of renewal fees, typically on an annual basis post grant (the main exceptions
being EP applications where annual fees are payable for the third and subsequent years from filing,
and US patents where fees are due at 3.5, 7.5 and 11.5 years after grant), patents will normally
expire on the 20th anniversary of the filing date of the application (e.g. the PCT application i.e. the
international filing date).

After the expiry of a patent, anyone is able to make, use, offer for use, import, or sell the invention
without requiring permission, if the subject matter is not covered by other unexpired patents.

2.5 Libertine’s specific approach

2.5.1 General remarks about Libertine’s IP and its management

Libertine’s business is based on the exploitation of its proprietary technology relating to engines and
linear electrical generators based on free piston technology. The expected exploitation is by way of
licencing, although low volume manufacture of prototypes and certain low volume products is also
contemplated.

Since Libertine was founded in 2009, a substantial body of proprietary know-how and trade secrets
has been built up. Libertine also has a substantial patent estate. A feature of the patent system is
that patent applications are secret for 18 months after being first filed which guarantees a certain
“lead time” before the contents enter the public domain. Therefore, Libertine’s underlying IP
comprises the published disclosures of patent filings, the unpublished contents of patent filings as
well as other proprietary know-how and trade secrets which have not been filed upon at all.

We are advised by Libertine that know-how and trade-secrets play an increasingly important role in
the overall value of Libertine’s IP, and complementing Libertine’s patent portfolio.

Examples include;

— Software source code developed by Libertine and embodying the control methods set out in
Family 9 (FPM control)

— 3D and 2D CAD design data embodying the features protected in a range of patents such as
those in Family 10 (Opposed Central Core)

— A framework of design control terminology, specifications and design optimisation methods to
support the creation and performance validation of linear electrical machine and control
technology hardware and software, and the integration of this technology platform into client
development programmes

— Custom tools and analytical scripts for generating control parameter inputs, and for post-
processing test data to generate key performance indicator metrics and system performance
information outputs

To our knowledge, Libertine is very careful in ensuring that all proprietary know-how and trade
secrets are carefully protected from non-confidential disclosure and we understand that all sharing
of proprietary know-how and trade secrets with third parties is done under non-disclosure
agreements.

Since 2010, there has been regular liaison between Libertine’s Chief Executive officer, Sam
Cockerill and Tony Smee concerning the management of existing patent filings and potential for new
patent filings.

None of Libertine’s European patents have been subject to third party post grant opposition.

2.5.2 Patent filing procedure

When a potential invention is identified, an invention disclosure document is typically drafted by
Sam Cockerill or one of the other inventors involved, which is typically used by Slingsby as a basis
to draft a priority application. The invention disclosure document normally set out the outline of the
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invention, flagging any prior art which is known to Libertine at that time, and describing the technical
advantages of the invention, i.e. why it is beneficial.

Libertine has typically filed initial priority applications in the United Kingdom at the UK IP Office with
a search request and examination request to identify relevant prior art at an early stage. More often
than not, the prosecution of the GB case has been accelerated so as to allow for an early
indication of the scope of likely granted protection.

After evaluation of the GB search and/or examination results, a PCT application is normally filed
within 12 months.

After consideration of the prior art search on the PCT application, a decision is taken regarding
whether to file a Demand (with a view to getting an early positive opinion as to the merits – this
being particularly helpful for obtaining early grant at the EPO) and after a further 18 months, at the
stage of national phase entry, a decision is taken as to where to file national phase applications.
The selection of jurisdictions is made on a case-by-case basis and is dependent on the potential
commercial benefit of the technology/product covered by the application.

2.5.3 IP strategy for partnered programs

Libertine has partnered programs involving a number of companies, such as AB Dynamics. These
programs may be based (1) around a licence taken by the partnered company in relation to one or
more territories or (2) on existing background IP owned by Libertine. In either situation, commercial
terms are negotiated in relation to royalties, stage payments, the handling of any arising IP
developed as part of the program and the like.

The precise terms of the agreements with partners are confidential.

2.5.4 Portfolio review

All patent and trademark cases are reviewed at least once a year to ensure that they remain
commercially relevant and that the costs that will be required to maintain the case remains
justifiable. If an invention has failed to live up to initial promise, or is otherwise no longer
commercially valuable, the patent applications and/or granted patents covering it may be abandoned
in some or all countries.

3. Overview of Libertine’s patent portfolio
3.1 Categorisation

Libertine has a long-standing, extensive and ongoing patent filing program. Libertine’s patent estate
can be broadly categorised into three categories:

1) Patents relating to the component hardware and construction architecture (“Apparaus”)
embodying Libertine’s IP (Families 1, 4, 5, 6, 7, 10)

2) Patents relating to the use of specific manufacturing methods and materials (Families 2, 3)

3) Patents relating to the control of the linear electrical machine, free piston motion or embedded
circuits (Families 9, 11)

The patent portfolio is discussed below in relation to these categories and by reference to the
patent case listing in the Annex.

3.2 Ownership and chain of title

All of the patent cases in Libertine’s patent estate are owned by Libertine FPE Limited. To our
knowledge, there are no flaws in Libertine’s title in the patent cases. In the majority of cases, title to
Libertine’s patents resides in Libertine FPE Limited as employer of the inventors who were
employed to invent in the United Kingdom. Where an inventor was not specifically employed by
Libertine, then title resides by way of assignment to Libertine FPE Limited.

3.3 Patent families

3.3.1 Family 1 (FPE (AMS01324))

This case was granted in various jurisdictions, and due to commercial considerations, is now in
force in the USA. Subject to payment of renewal fees, protection can be maintained until 17 Dec
2030.
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The family relates to a free piston engine comprising an engine cylinder and a single piston
member comprising a double-ended piston configured to move within the cylinder, wherein (a)the
piston member partitions the cylinder into two separate chambers, each of which is supplied with a
compressible working fluid from one or more intakes; (b) the piston being arranged to move over
and past the intake during each stroke such that the fluid is replenished within one chamber while
the piston compresses the fluid held in the other chamber; (c) the piston is elongate such that its
length is at least five times its diameter; and (d) the cylinder has a length at least ten times its
diameter.

3.3.2 Family 2 (Extruded Cylinder Housing (AMS01490))

This case was granted in various jurisdictions, and due to commercial considerations, is now in
force in Brazil, China, United Kingdom and South Africa.

The family relates to a method of manufacturing an engine, comprising providing a cylinder
configured to accommodate at least one piston that is free to reciprocate within the cylinder,
extruding a cylinder housing that is arranged to retain and provide structural support for the cylinder,
and securing the cylinder within the cylinder housing such that the cylinder wall is reinforced by the
structure of the cylinder housing.

3.3.3 Family 3 (Piston 2 (AMS01551))

This case was granted in various jurisdictions, and due to commercial considerations, is now in
force in China, United Kingdom, Japan, Malaysia, USA and South Africa. Subject to payment of
renewal fees, protection can be maintained in some jurisdictions until 31 July 2032.

The family relates to a piston for a free piston engine generator, comprising one or more elements
arranged coaxially along a piston shaft wherein the length of the piston is at least five times its
maximum diameter, wherein at least one of the elements is formed from a magnetically permeable
material having isotropic electrical resistivity greater than twice that of electrical steel.

3.3.4 Family 4 (LEM inc Piston 2 (AMS01607))

This case was granted in various jurisdictions, and due to commercial considerations, is now in
force in China, Germany, France, United Kingdom, Indonesia, Japan, South Korea, Malaysia, USA
and South Africa. Subject to payment of renewal fees, protection can be maintained in some
jurisdictions until 18 January 2033.

This family relates to a linear electrical machine comprising a movable piston, an axially segmented
cylinder defining a bore therethrough and comprising at least one magnetically permeable segment,
the segments configured coaxially to allow the piston to move within the bore, a cylinder housing
having a bore for receiving the segmented cylinder, and means for securing the segmented cylinder
in place.

3.3.5 Family 5 (Transfer Valve (AMS01801))

This case was granted in Europe and is now in force Germany, France and the United Kingdom.
Subject to payment of renewal fees, protection can be maintained in some jurisdictions until
15 January 2036.

This family relates to a piston expander comprising: a cylinder, a piston that is free to reciprocate
within the cylinder and a transfer valve assembly disposed within the cylinder and dividing the
volume within the cylinder into a main chamber and a bounce chamber, the transfer valve being
movable within the transfer valve assembly to provide at least one open position and at least one
closed position, such that the transfer chamber is in fluid communication with the main chamber in
the open position and is not in fluid communication with the main chamber in the closed position.

3.3.6 Family 6 (Hydraulic Transmission (P0021))

This case was granted in various jurisdictions, and due to commercial considerations, is now in
force in Germany, France, United Kingdom and the US. Subject to payment of renewal fees,
protection can be maintained in some jurisdictions until 17 April 2037.

This family relates to an electro-hydraulic linear actuator module comprising: a stator having a
cylindrical bore therethrough; a linear electric machine translator movable axially within the stator
bore; a positive displacement chamber adjacent each end of the translator for holding, in use, an
incompressible fluid; first and second fluid pathways, one to each chamber, for the flow of an
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incompressible fluid, wherein movement of the translator along the stator bore alters the volumes of
the chambers.

3.3.7 Family 7 (Actuator (P0071))

This case was granted in the United Kingdom and in the US. The European application has been
allowed and formal grant is expected in early 2022. Subject to payment of renewal fees, protection
can be maintained in some jurisdictions until 21 Dec 2037.

This family relates to an actuator comprising: a linear electrical machine (LEM) having a stator with
a stator bore and a translator axially movable within the stator bore and defining a magnetic circuit
airgap therebetween; at least one gas bearing journal formed on the translator; at least one gas
bearing providing a bearing gap adjacent the translator to allow the translator to move axially within
the stator bore, the gas bearing and the stator forming a static assembly; a preload chamber for
applying a preload force to the translator; one or more seals between the static assembly and the
translator to limit fluid flow from the preload chamber entering the magnetic airgap; wherein the
preload chamber is defined by a side wall, a first end wall and a second end wall at least part of
which is movable with the translator, and wherein the bearing gap and the magnetic circuit airgap
are coaxial; and wherein the gas bearing journal formed on the translator also forms a sealing
surface for the seal.

3.3.8 Family 8 (LEM (P0077))

This case has been granted in China. Applications are pending in Brazil, Europe, India, Japan,
South Korea and the US. Subject to payment of renewal fees and grant in those jurisdictions that
are still pending, protection can be maintained in some jurisdictions until 1 February 2038.

This family relates to a linear electrical machine (LEM) comprising: a stator mounted in a housing,
the housing and stator defining a working cylinder; a central core within the working cylinder and
defining a cylindrical stator bore cavity therebetween; a hollow translator axially movable within the
working cylinder, extending into the stator bore cavity and forming an exterior magnetic circuit airgap
between the translator and the stator; at least one fluid bearing between the central core and the
translator providing a bearing gap; wherein the central core is axially fixed in relation to the stator;
wherein the at least one fluid bearing provides coaxial location of the translator and central core.

3.3.9 Family 9 (FPM control)

Subject to payment of renewal fees and grant in those jurisdictions that are still pending, protection
can be maintained in some jurisdictions until 20 Dec 2039.

This family relates to a method of controlling a Free Piston Mover, the method comprising the steps
of: generating a Control Parameter Set for the closed loop control of a Target Control Variable, this
set comprising a Target Control Variable Function together with one or more of: a Stroke Threshold
Function; a Feed Forward Current Function; a Feedback Terms Function; Control Parameter Set
Transition Conditions; transmitting the Control Parameter Set to an In-Stroke Controller in advance of
the start of a Stroke to be controlled; modifying one or more of the constituents of the Control
Parameter Set for a subsequent Stroke of the Free Piston Mover using a Future-Stroke Controller;
and transmitting the modified Control Parameter Set to the In-Stroke Controller for the control of any
Future Stroke.

3.3.10 Family 10 (Opposed Central Core)

This case is granted in the United Kingdom and there are pending applications in Europe, India,
Japan, South Korea and the USA. Subject to payment of renewal fees and grant in those
jurisdictions that are still pending, protection can be maintained in some jurisdictions until 3 January
2040.

This family relates to a linear electrical machine (LEM) comprising: at least one stator mounted in a
housing, the housing and at least one stator defining a working cylinder; a two-section central core
within the working cylinder, wherein the two sections of the core are co-axial, separate and
cantilever mounted within the working cylinder; a cylindrical stator bore cavity between the working
cylinder and the two central core sections; and one or more hollow translators, each translator
being axially movable within the stator bore cavity, such that each section of the central core is
traversed by part of the one or more translators, thereby forming an exterior magnetic circuit airgap
between respective translator and stators.

52



3.3.11 Family 11 (Power Coupling)

This case is pending in the United Kingdom and as a PCT (International) application. A decision
about where to file after the PCT stage is due by 6 June 2022. Subject to payment of renewal fees
and grant one or more jurisdictions, protection could be maintained in some jurisdictions until 15
Dec 2040.

This family relates to a linear electro-mechanical system comprising: a stator including at least first
and second stator electronic circuits or groups of circuits; a free piston mover movable in a
reciprocating motion relative to the stator, the free piston including: a piston surface; a translator
configured so that an electromagnetic force may be applied on the free piston mover by one or
more of the stator electronic circuits or groups of circuits; and one or more translator electronic
circuits, a switching device for each of the first and second stator electronic circuits or groups of
circuits such that the current in each of the first and second stator electronic circuits or groups of
circuits is independently controllable, and wherein at least one of the translator electronic circuits is
configured to receive power from at least one of the independently controlled stator electronic
circuits or groups of circuits during at least part of the stroke of the free piston mover.

4. Third party issues
4.1 Potential infringements of Libertine technology

We understand that Libertine reviews third party actions in relevant technical fields with a view to
monitoring for unauthorised use of its technology and potentially infringing its patent rights.

Libertine has confirmed that it is not aware of any instances of unauthorised use of its technology
by third parties.

4.2 Freedom-to-operate investigations

As part of its normal activities, we understand that Libertine maintains a general monitoring watch
on the technical field in which it operates. Where potential patents or applications are identified
which Libertine feels may be of relevance to its products and/or activities, a more formal
investigation is then carried out, typically under consultation with Tony Smee to determine what risks
might exist. Depending upon the risks that are identified, further investigations, for example in
regard to specific jurisdictions, may be carried out.

In general, freedom-to-operate investigation has been performed only in respect of the position in
Europe and the USA since Europe and USA are the most important markets for Libertine’s
products.

4.3 Existing third party proceedings

We are not aware of any pending or threatened legal proceedings relating to Libertine’s products.

5. Trademarks and domain names
Libertine owns the following trademarks:

Trade mark Number Application no. Classes Country

LIBERTINE 009651563 11/01/2011 7, 9, 11, 12 European Union
LIBERTINE 2552604 12/07/2010 7, 11, 12 United Kingdom
LIBERTINE 009651563 11/01/2011 7, 9, 11, 12 United Kingdom
INTELLIGEN 018077654 05/06/2019 7, 9, 11, 12 European Union
INTELLIGEN 018077654 05/06/2019 7, 9, 11, 12 United Kingdom
OPEN FPE 018077649 05/06/2019 7, 9, 11, 12 European Union
OPEN FPE 018077649 05/06/2019 7, 9, 11, 12 United Kingdom
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We have been advised by Libertine that it owns the following domain names:

intelli-gen.asia (Assigned to Libertine in 2021)
intelli-gen.cn (Assigned to Libertine in 2021)
intelli-gen.com (Assigned to Libertine in 2021)
intelli-gen.jp (Assigned to Libertine in 2021)
lfpe.uk (Assigned to Libertine in 2021)
libertine.asia (Assigned to Libertine in 2013)
libertine.cn (Assigned to Libertine in 2013)
libertine.in (Assigned to Libertine in 2013)
openfpe.cn (Assigned to Libertine in 2021)
open-fpe.cn (Assigned to Libertine in 2021)
lfpe.co.uk (Assigned to Libertine in 2013)
libertine.holdings (Assigned to Libertine in 2014)
libertine.technology (Assigned to Libertine in 2014)
libertine.ventures (Assigned to Libertine in 2014)
libertinefpe.com (Assigned to Libertine in 2013)
linearpower.co.uk (Assigned to Libertine in 2021)
linearpower.org (Assigned to Libertine in 2021)
linearpower.systems (Assigned to Libertine in 2021)
linearpower.uk (Assigned to Libertine in 2021)
linearpowersystems.com (Assigned to Libertine in 2021)
libertine.co.uk (Assigned to Libertine in 2021)

Libertine has informed us that they have not received any objection from a third party to their use of
their unregistered marks or domain names.

6. IP risk factors
Libertine has a significant patent portfolio covering its core technology concepts as well as more
specific concepts which are considered as potential key products or licencing opportunities.

Each initial patent application is drafted and prosecuted with a view to obtaining granted claims
which provide the broadest protection while being valid in the jurisdictions in which protection is
sought. As each jurisdiction considers the individual national patent application in question in
isolation from other jurisdictions, what is considered allowable in one jurisdiction is not necessarily
allowable in another jurisdiction.

As detailed in section 4 above, we are advised that Libertine keeps a general watch on the
technical space for all programs, and Libertine, working with Slingsby and US counsel where it is
felt appropriate, carefully analyses third party patent cases that may be of relevance to products in
its more advanced programs.

However, despite all reasonable precautions being taken, a number of risk factors remain. Patent
searches may not identify all relevant prior art and prior art may emerge after filing, potentially many
years later, which may have a material impact on the validity or enforceability of any of Libertine’s
patents. IP litigation is complex, expensive and involves significant risk. For example, in the United
States, IP matters are typically decided by jury trial and a jury may have different assessment of a
case to an expert judge leading to greater unpredictability in outcome. It is sometimes observed
that foreign parties have disadvantages versus domestic parties in a jury setting. It may also be the
case that the better funded party has an advantage in litigation, regardless of the strength of their
case. A third party that feels threatened by Libertine’s activities, or otherwise identifies an
opportunity for gain, may start legal action against Libertine even when the probability of success is
objectively low in order to take advantage of these uncertainties.

The legal landscape may change in a major market which has a material impact on the validity or
enforceability of any of Libertine’s patents or on third party patent infringement risks.

The following risks in particular should be noted:

1) that one or more of Libertine’s patent cases may not be granted or, if granted, may not
provide commercially meaningful protection for Libertine’s products. The scope of claims may
be adversely impacted by the filing by a third party of observations pre-grant;
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2) that the validity of one or more of Libertine’s patent cases may be put in question by new prior
art that comes to light;

3) that a third party may challenge the validity of one or more of Libertine’s granted patents;

4) that a third party may challenge the entitlement of Libertine to the ownership of its patents;

5) that a third party patent right may be upheld as valid and infringed, notwithstanding arguments
that Libertine may bring to the contrary, thereby presenting an obstacle to commercialization of
an Libertine product;

6) that a third party may carry out an activity which infringes one or more of Libertine’s granted
patents; and

7) that the statute law or case law relating to patents in a major market may change adversely to
Libertine’s interests.

All of these risk factors carry with them the possibility of legal proceedings (at the initiation of
Libertine or a third party), whether in the United Kingdom or in a foreign jurisdiction, with associated
legal costs, which may be significant.

7. List of patent cases
Where no grant number or date is provided, then the family member is still pending at the relevant
patent office – included in the “pending” category are cases that have recently been filed, are within
the normal prosecution process and/or have been indicated as allowable, but where no formal grant
has yet occurred.

Family Client reference Application number
Application
date Country Grant number Grant date

1 FPE (AMS01324) 13/517,161 17/12/2010 United States US08,794,198 05/08/2014
2 Extruded Cylinder

Housing (AMS01490)
PI120130151803 21/06/2011 Brazil 112013015180-3 09/02/2021

2 Extruded Cylinder
Housing (AMS01490)

201180060677.9 21/06/2011 China 103261626 20/01/2016

2 Extruded Cylinder
Housing (AMS01490)

1110442.9 21/06/2011 United Kingdom GB2482375 18/07/2012

2 Extruded Cylinder
Housing (AMS01490)

2013/03751 21/06/2011 South Africa 2013/03751 30/01/2019

3 Piston 2 (AMS01551) BR1120140028168 31/07/2012 Brazil BR
112014002816-8

13/04/2021

3 Piston 2 (AMS01551) 201280039039.3 31/07/2012 China 103827465 14/12/2016
3 Piston 2 (AMS01551) 1113746.0 10/08/2011 United Kingdom GB2488850 11/12/2013
3 Piston 2 (AMS01551) 2014-524440 31/07/2012 Japan JP6053789 09/12/2016
3 Piston 2 (AMS01551) PI 2014700231 31/07/2012 Malaysia MY-172148-A 14/11/2019
3 Piston 2 (AMS01551) 14/238,102 31/07/2012 United States US08,936,003 20/01/2015
3 Piston 2 (AMS01551) 2014/00637 31/07/2012 South Africa 2014/00637 27/01/2016
4 LEM inc Piston 2

(AMS01607)
201380005960.0 18/01/2013 China CN2552096 14/07/2017

4 LEM inc Piston 2
(AMS01607)

13703859.2 18/01/2013 Germany EP2805404 02/07/2019

4 LEM inc Piston 2
(AMS01607)

13703859.2 18/01/2013 France EP2805404 02/07/2019

4 LEM inc Piston 2
(AMS01607)

1200889.2 19/01/2012 United Kingdom GB2494217 08/10/2014

4 LEM inc Piston 2
(AMS01607)

P-00201404377 18/01/2013 Indonesia P-00201404377 14/03/2017

4 LEM inc Piston 2
(AMS01607)

1354/MUMNP/2014 18/01/2013 India 346493 10/09/2020

4 LEM inc Piston 2
(AMS01607)

2014-552691 18/01/2013 Japan JP6152119 02/06/2017

4 LEM inc Piston 2
(AMS01607)

10-2014-7022725 18/01/2013 South Korea 10-2067300 10/01/2020

4 LEM inc Piston 2
(AMS01607)

PI2014701885 18/01/2013 Malaysia MY-173374-A 21/01/2020

4 LEM inc Piston 2
(AMS01607)

14/372,136 18/01/2013 United States US10,072,567 11/09/2018

4 LEM inc Piston 2
(AMS01607)

2014/04961 18/01/2013 South Africa 2014/04961 27/10/2021
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Family Client reference Application number
Application
date Country Grant number Grant date

5 Transfer Valve
(AMS01801)

16701077.6 15/01/2016 Germany EP3245393 22/11/2017

5 Transfer Valve
(AMS01801)

16701077.6 15/01/2016 France EP3245393 22/11/2017

5 Transfer Valve
(AMS01801)

16701077.6 15/01/2016 United Kingdom EP3245393 22/11/2017

6 Hydraulic Transmission
(P0021)

17723461.4 12/04/2017 Germany EP3443646 02/12/2020

6 Hydraulic Transmission
(P0021)

17723461.4 12/04/2017 France EP3443646 02/12/2020

6 Hydraulic Transmission
(P0021)

1606513.8 14/04/2016 United Kingdom GB2541485 23/08/2017

6 Hydraulic Transmission
(P0021)

16/086,175 12/04/2017 United States US11,041,512 22/06/2021

7 Actuator (P0071) 17817863.8 21/12/2017 European Patent
Application

7 Actuator (P0071) 1721586.4 21/12/2017 United Kingdom GB2555752 27/02/2019
7 Actuator (P0071) 16/483,640 21/12/2017 United States
8 LEM (P0077) BR 112019015639 9 01/02/2018 Brazil
8 LEM (P0077) 201880010390.7 01/02/2018 China 110337582 29/10/2021
8 LEM (P0077) 18709718.3 01/02/2018 European Patent

Application
8 LEM (P0077) 201927028364 01/02/2018 India
8 LEM (P0077) 2019-542527 01/02/2018 Japan
8 LEM (P0077) 10-2019-7024873 01/02/2018 South Korea
8 LEM (P0077) 16/483,649 01/02/2018 United States
9 FPM control 19839122.9 20/12/2019 European Patent

Application
9 FPM control 1821016.1 21/12/2018 United Kingdom GB2576797 21/07/2021
9 FPM control 202127029440 20/12/2019 India
9 FPM control 2021-535708 20/12/2019 Japan
9 FPM control 10-2021-7022959 20/12/2019 South Korea
9 FPM control 17/416,214 20/12/2019 United States
10 Opposed central core 202080018694.5 03/01/2020 China
10 Opposed central core 20700314.6 03/01/2020 European Patent

Application
10 Opposed central core 1900115.5 04/01/2019 United Kingdom GB2574689 15/07/2020
10 Opposed central core 202127029224 03/01/2020 India
10 Opposed central core 2021-538951 03/01/2020 Japan
10 Opposed central core 17/420,479 03/01/2020 United States
11 Power coupling 1918525.5 16/12/2019 United Kingdom
11 Power coupling PCT/GB2020/053220 15/12/2020 PCT Application
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PART 4

HISTORICAL FINANCIAL INFORMATION

SECTION A: ACCOUNTANT’S REPORT ON THE
HISTORICAL FINANCIAL INFORMATION

The following is the full text of a report on Libertine from RSM UK Corporate Finance LLP, the
Reporting Accountants, to the Directors of the Company.

RSM UK Corporate Finance LLP

25 Farringdon Street
London

EC4A 4AB
T +44 (0)20 3201 8000
F +44 (0)20 3201 8001

rsmuk.com

The Directors
Libertine Holdings Plc
1 Coborn Avenue
Sheffield
S9 1DA

20 December 2021

Dear Sirs,

Libertine FPE Limited (“Libertine”)
We report on the historical financial information of Libertine set out in Section B of Part 4 of the
admission document dated 20 December 2021 (“Admission Document”) of Libertine Holdings Plc
(the “Company”).

Opinion
In our opinion, the historical financial information gives, for the purposes of the Admission
Document, a true and fair view of the state of affairs of Libertine as at the dates stated and of its
results, cash flows and changes in equity for the periods then ended in accordance with
international accounting standards in conformity with the requirements of the Companies Act 2006.

Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the historical financial
information in accordance with international accounting standards in conformity with the
requirements of the Companies Act 2006.

It is our responsibility to form an opinion on the historical financial information and to report our
opinion to you.

Save for any responsibility arising under Item 18.3.1 of Annex 1 of the UK version of Commission
Delegated Regulation (EU) 2019/980 (the “Prospectus Delegated Regulation”) as applied by part
(a) of Schedule Two to the AIM Rules for Companies to any person as and to the extent there
provided, to the fullest extent permitted by law, we do not accept or assume responsibility and will
not accept any liability to any other person for any loss suffered by any such other person as a
result of, arising out of, or in connection with this report or our statement, required by and given
solely for the purposes of complying with Item 18.3.1 of Annex 1 of the Prospectus Delegated
Regulation as applied by part (a) of Schedule Two to the AIM Rules for Companies, consenting to
its inclusion in the Admission Document.
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Basis of preparation
The historical financial information has been prepared for inclusion in the Admission Document on
the basis of the accounting policies set out at note 2 to the historical financial information. This
report is required by Item 18.3.1 of Annex 1 of the Prospectus Delegated Regulation as applied by
part (a) of Schedule Two to the AIM Rules for Companies and is given for the purpose of
complying with that item and for no other purpose.

Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. We are independent in accordance with the
Financial Reporting Council’s Ethical Standard as applied to Investment Circular Reporting
Engagements, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Our work included an assessment of evidence relevant to the amounts and disclosures in the
historical financial information. It also included an assessment of significant estimates and
judgments made by those responsible for the preparation of the historical financial information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied
and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the historical financial information is free from material misstatement whether caused by fraud
or other irregularity or error.

Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not
be relied upon as if it had been carried out in accordance with those other standards and practices.

Conclusions relating to going concern
We have not identified a material uncertainty related to events or conditions that, individually or
collectively, may cast significant doubt on the ability of Libertine to continue as a going concern for
a period of at least twelve months from the date of the Admission Document. We conclude that the
Directors’ use of the going concern basis of accounting in the preparation of the historical financial
information is appropriate.

Declaration
For the purposes of paragraph (a) of Schedule Two to the AIM Rules for Companies we are
responsible for this report as part of the Admission Document and declare that, to the best of our
knowledge, the information contained in this report is in accordance with the facts and that the
report makes no omission likely to affect its import. This declaration is included in the Admission
Document in compliance with Item 1.2 of Annex 1 and Item 1.2 of Annex 11 of the Prospectus
Delegated Regulation as applied by part (a) of Schedule Two to the AIM Rules for Companies.

Yours faithfully

RSM UK Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales
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Section B: Historical Financial Information of Libertine FPE Limited

Statement of Comprehensive Income

Year
ended

31 March
2019

Year
ended

31 March
2020

Year
ended

31 March
2021

Note £ £ £
Revenue 3, 5 411,454 174,961 32,367
Cost of sales (184,193) (109,115) (12,496)

Gross profit 227,261 65,846 19,871
Other operating income 4 271,909 167,949 112,084
Share option credit / (charge) 20 21,289 (16,063) (63,233)
Administrative expenses 6, 7 (956,475) (1,006,672) (790,025)

Loss from operations 6 (436,016) (788,940) (721,303)
Finance income 9 116 106 —
Finance expense 9 (90,076) (3,582) (96,757)

Loss before taxation (525,976) (792,416) (818,060)
Taxation 10 167,045 148,497 111,191

Loss for the year and total comprehensive loss
for the year attributable to the owners of the
company (358,931) (643,919) (706,869)

The above results were derived from continuing operations.

There are no items of comprehensive income other than the loss for the year and therefore, no
statement of comprehensive income is presented.
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Statement of Financial Position

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
Note £ £ £

ASSETS
Non-current assets
Property, plant and equipment 11 24,834 19,639 10,161
Right-of-use assets 12 122,269 88,148 54,026

147,103 107,787 64,187

Current assets
Trade and other receivables 13 76,344 164,279 797,431
Corporation tax receivable 10 167,045 148,497 111,191
Cash and cash equivalents 39,888 40,782 280,220

283,277 353,558 1,188,842

Total assets 430,380 461,345 1,253,029

LIABILITIES
Non-current liabilities
Borrowings 17 385,363 — 694,301
Lease liability, non-current 16 78,983 45,576 10,998

464,346 45,576 705,299
Current liabilities
Trade and other payables 14 192,086 104,343 879,940
Lease liability, current 16 36,989 36,989 36,989

229,075 141,332 916,929

Total liabilities 693,421 186,908 1,622,228

Net (liabilities) / assets (263,041) 274,437 (369,199)

EQUITY AND LIABILITIES
Capital and reserves
Issued capital 18 539 733 733
Share premium account 19 2,316,897 3,482,037 3,482,037
Share option reserve 20 837 16,900 80,133
Retained earnings (2,581,314) (3,225,233) (3,932,102)

Total equity (263,041) 274,437 (369,199)
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Statement of Changes in Equity
Attributable to the owners of the company

Issued
capital

Share
premium
account

Share
option

reserve
Retained
earnings Total

£ £ £ £ £
Balance as at 1 April 2018 533 2,266,902 22,126 (2,222,383) 67,178
Total comprehensive loss for the year — — — (358,931) (358,931)
Issue of shares 6 49,995 — — 50,001
Share option credit — — (21,289) — (21,289)

As at 31 March 2019 539 2,316,897 837 (2,581,314) (263,041)

Total comprehensive loss for the year — — — (643,919) (643,919)
Issue of shares 194 1,165,140 — — 1,165,334
Share option charge — — 16,063 — 16,063

As at 31 March 2020 733 3,482,037 16,900 (3,225,233) 274,437

Total comprehensive loss for the year — — — (706,869) (706,869)
Issue of shares — — — — —
Share option charge — — 63,233 — 63,233

As at 31 March 2021 733 3,482,037 80,133 (3,932,102) (369,199)

Issued capital and share premium account reflect the shares issued by the company to date.
Shares issued in the year ended 31 March 2019 relate to shares issued to satisfy an advanced
share subscription agreement (see note 18).

Share option reserve relates to the cumulative charge / (credit) for share options.

Retained earnings reflects the cumulative comprehensive losses of the company.
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Statement of Cash flows

Year
ended

31 March
2019

Year
ended

31 March
2020

Year
ended

31 March
2021

Note £ £ £
Cash flows from operating activities
Loss after tax for the year (358,931) (643,919) (706,869)
Adjustments for:

Taxation 10 (167,045) (148,497) (111,191)
Depreciation of property, plant & equipment 11 13,649 9,349 11,401
Depreciation of right-of-use asset 12 34,122 34,122 34,122
Share option (credit)/charge 20 (21,289) 16,063 63,233
Finance expense 9 90,076 3,582 96,757
Finance income 9 (116) (106) —
Tax credits received 85,274 167,045 148,497

Changes in working capital:
Increase in trade and other receivables (37,116) (87,935) (633,152)
Increase/(decrease) in trade and other payables 24,124 (87,619) 775,551

Net cash used in operating activities (337,252) (737,915) (321,651)

Cash flows from investing activities
Purchase of property, plant and equipment (2,025) (4,154) (1,922)
Finance income received 116 106 —

Net cash used in investing activities (1,909) (4,048) (1,922)

Cash flows from financing activities
Proceeds from borrowings 300,000 — 600,000
Payment of lease liabilities (36,989) (36,989) (36,989)
Proceeds from issue of equity instruments of the company 50,001 779,846 —

Net cash generated from financing activities 313,012 742,857 563,011

Net (decrease)/increase in cash and cash equivalents (26,149) 894 239,438
Cash and cash equivalents at the beginning of the year 66,037 39,888 40,782
Cash and cash equivalents at the end of the
year 39,888 40,782 280,220
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Notes to the historical financial information

1. General information
Libertine FPE Limited (“Libertine”) is incorporated and domiciled in the United Kingdom (registered
number 07022645). The address of the company’s registered office is 1 Coborn Avenue, Tinsley,
Sheffield, S9 1DA.

The principal activity of Libertine is the development of linear electrical machines.

2. Accounting policies
The principal accounting policies adopted in the preparation of the historical financial information of
Libertine (the “Historical Financial Information”), which have been applied consistently to all periods
presented, are set out below:

a) Basis of preparation
The Historical Financial Information has been prepared in accordance with International Accounting
Standards in conformity with the requirements of the Companies Act 2006. The Historical Financial
Information does not constitute statutory accounts within the meaning of the Companies Act 2006.

The Historical Financial Information has been presented in Pound Sterling (£) as this is the currency
of the primary economic environment in which Libertine operates.

b) Going Concern
The Historical Financial Information has been prepared on a going concern basis.

The Board has concluded that it is appropriate to adopt the Going Concern basis, having
undertaken a rigorous review of financial forecasts and available resources, taking into account
funds raised through the listing process, with additional consideration given to the uncertain impacts
to Libertine resulting from the COVID-19 pandemic, including short-term disruption and potential
longer-term changes.

The Directors have prepared cash flow forecasts for Libertine covering at least the twelve-month
period from the date of approving the Historical Financial Information, which indicate that, taking
account of severe but plausible downside scenarios, Libertine will have sufficient funds to meet its
liabilities as they fall due for that period.

On the basis of Libertine’s forecast cash flows, taking into account the funds expected to be raised
through the listing process, the Directors consider and have concluded that Libertine will have
adequate resources to continue in operational existence for at least 12 months from the date of
approving the Historical Financial Information. For these reasons they have prepared the Historical
Financial Information on a going concern basis.

c) Estimates and judgements
The Historical Financial Information has been prepared on the historical cost basis. The accounting
policies have been applied consistently in all material respects.

The preparation of the Historical Financial Information requires the Board to make judgements,
estimates and assumptions that may affect the application of accounting policies and reported
amounts of assets and liabilities as at each balance sheet date and the reported amounts of
revenues and expenses during each reporting period. Any estimates and assumptions are based on
experience and any other factors that are believed to be relevant under the circumstances and
which the Board considers to be reasonable. Actual outcomes may differ from these estimates. Any
revisions to accounting estimates will be recognised in the period in which the estimate is revised if
the revision affects only that period. If the revision affects both current and future periods, the
change will be recognised over those periods.

Certain accounting policies which have a significant bearing on the reported financial condition and
results of Libertine require subjective or complex judgements. The principal such areas of
judgement are:
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Valuation of share-based payments

The valuation of employee share options is inherently subjective as it involves a number of inputs
which require estimation. See further details in note 20.

Valuation of Convertible Loan Note

The valuation of Convertible Loan Notes includes judgement on the likelihood of a range of
redemption possibilities, including the conversion into shares and redemption in cash. The method
of redemption is at the discretion of the holder and the decision to convert into shares or cash may
change over time. Management make an estimate of the weighted probability of each possible
outcome based on the best available information at the time.

Revenue from customer contracts

Customer contracts typically include engineering services and judgement is required when
identifying the performance obligations in a contract as well as when determining the basis on
which to allocate revenues between each performance obligation. Note 2e below sets out Libertine’s
accounting policies in respect of revenue from customer contracts.

Capitalisation and amortisation of development costs

When determining the criteria for starting, and subsequently ceasing, the capitalisation of
development costs as an internally generated asset, IAS 38 requires that strict criteria are met, in
particular, that it is probable that future economic benefits will result from the development asset.
Management’s view is that the probability threshold needs to be sufficiently high, such that
development costs would not be capitalised before Libertine could demonstrate the inflow of future
economic benefits from significant long-term contractual / recurring revenues. Management consider
the required criteria have not been met and therefore Libertine has not yet capitalised any
development costs.

Right of use assets and lease liabilities

Libertine makes judgements in respect of right-of-use assets and associated lease liabilities
recognised under IFRS 16 (leases), including judgements to estimate the incremental borrowing rate
used to measure lease liabilities based on expected third party financing costs when the interest
rate implicit in the lease cannot be readily determined and applying judgement when reviewing the
right-of use-asset for impairment. The impairment review is based on forecasts which are sensitive
to securing future commercial revenue and should revenue be less than forecast, this could indicate
an impairment of the right-of-use asset. Libertine’s innovative technology is still under development
and therefore its future success is uncertain, and the quantification of the carrying value of the right-
of-use asset therefore remains highly subjective.

d) Foreign currencies
Transactions entered into by Libertine in a currency other than Pound Sterling, are recorded at the
rates ruling when the transactions occur. Foreign currency monetary assets and liabilities are
translated at the rates ruling at the reporting date. Exchange differences arising on the retranslation
of unsettled monetary assets and liabilities are recognised immediately in the income statement.

The presentational and functional currency for Libertine is Pound Sterling.

e) Revenue recognition and grant income recognition
Revenue is recognised to the extent that it is probable that the economic benefit will flow to the
company and the revenue can be reliably measured. Revenue is measured at the fair value of the
considerations received or receivable when performance obligations are satisfied and represents the
amount receivable for goods supplied, net of returns, discounts and rebates allowed by Libertine
and value added taxes.

Where the company enters an engineering contract with customers, revenue is recognised when
performance obligations are satisfied, and control of the goods and services is transferred to the
customer for an amount that reflects the consideration appropriate to those goods and services.
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Grant income
Revenue grants are recognised in the Statement of Comprehensive Income as other operating
income.

The Company enters into grant applications and will apply for grant income to be paid out against a
project that contains defined deliverables, clear outcomes and a set of level of expenditure.
Expenditure comprises both capital purchases for equipment and operational expenditure for labour
and supplies.

The level of expenditure at the start of the project and a level of grant income paid for by the grant
provider is allocated for payment against the expenditure incurred. Such projects are sought by
Libertine as they provide funding over one or more work streams that form part of Libertine’s
programme(s).

Government grants are not recognised until there is reasonable assurance that the Group will
comply with the conditions attaching to them and that the grants will be received. The Company
recognised the costs of a project in the period in which they are incurred either as asset purchases
when related to equipment or operating expenses when non-capital in nature, and the grant income
that is provided against this total expenditure is recognised as income when received from the
issuing authority, given that its release is subject to their review and confirmation of compliance with
all conditions for release. Where retention of a government grant is dependent on the company
satisfying certain criteria, it is initially recognised as deferred income. When the criteria for retention
have been satisfied, the deferred income balance is released to the statement of comprehensive
income or netted against the asset purchased.

Government grants that are receivable as compensation for expenses or losses already incurred or
for the purpose of giving immediate financial support to the Group with no future related costs are
recognised in profit or loss in the period in which they become receivable.

f) Cost of sales
Cost of sales are recognised in respect of goods and services received when supplied in
accordance with contractual terms. Research & Development claims are made on an annual basis,
based on costs incurred on claimable projects. Income from such claims is recognised as a credit
to taxation.

g) Property, plant and equipment
Office and computer equipment are initially recognised at acquisition cost, including any costs
directly attributable to bringing the assets to the location and condition necessary for it to be
capable of operating in the manner intended by Libertine’s management. These assets are
subsequently measured using the cost model, less accumulated depreciation and impairment
losses.

Depreciation is provided at rates calculated to write off the cost of assets, less their estimated
residual value, over their expected lives on the following bases:

Office equipment — 15% reducing balance
Computer equipment — over 2 years

h) Impairment testing of property, plant and equipment
At the end of each reporting period, Libertine reviews the carrying amounts of its tangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated in order to determine the
extent of the impairment loss (if any).

i) Financial assets and liabilities
Financial assets and liabilities are recognised when Libertine unconditionally becomes a party to the
contractual terms of the instrument. Unless otherwise indicated, the carrying amounts of financial
assets and liabilities are considered by the Directors to be a reasonable estimate of their fair values
at each balance sheet date.
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Financial assets include trade and other receivables. Financial liabilities include trade and other
payables and borrowings; these are classified as other financial liabilities carried at amortised cost.

Trade and other receivables

Trade and other receivables are recognised initially at their fair value and subsequently at their
amortised cost using the effective interest method, less provision for impairment. If there is objective
evidence that the recoverability of the asset is at risk, appropriate allowances for any estimated
irrecoverable amounts are recognised in the income statement.

Trade and other payables

Trade and other payables are recognised initially at their fair value, net of transaction costs, and
subsequently at their amortised cost using the effective interest method.

Cash and cash equivalents

Cash and cash equivalents comprise cash in hand.

j) Tax
Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘profit
before tax’ as reported in the statement of profit or loss because of items of income or expense
that are taxable or deductible in other years and items that are never taxable or deductible. The
Company’s current tax is calculated using rates that have been enacted or substantively enacted by
the end of the reporting period.

Deferred tax

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax purposes. The amount of deferred tax provided is based on the expected
manner of realisation or settlement of the carrying amount of assets and liabilities, using tax rates
enacted or substantively enacted at the balance sheet date.

A deferred tax asset is recognised only if it can be regarded as more likely than not that there will
be suitable taxable profits from which the future reversal of the underlying temporary differences can
be deducted.

k) Post-employment benefits
The Company provides post-employment benefits through a defined contribution plan. A defined
contribution plan is a pension plan under which Libertine pays fixed contributions to a third-party
who administers the scheme. Once the contributions have been paid, the company has no further
payment obligations. The contributions are recognised as an expense in administrative expenses in
the Statement of Comprehensive Income when they fall due. The assets of the scheme are held
separately from those of the company.

l) Convertible loans
Convertible loans are valued based on the weighted probability of a range of redemption
possibilities of future events, such as the listing. Management also consider the existance and
valuation of any potential equity component, in line with the relevant standards. Movements in the
fair value of convertible loans are recognised as a finance expense / income.

m) Share-based payments
The Company enters into arrangements that are equity-settled, share-based payments with certain
employees and directors in the form of share options. During the period covered by the historical
financial information, Libertine operated a HM Revenue and Customs approved share option
scheme. This scheme is an Enterprise Management Incentive (“EMI”) scheme where equity options
are made to certain qualifying employees to reward and incentivise them. The equity share based
payments are measured at the fair value of the equity at the grant date and charged to the
Statement of Comprehensive Income over the vesting period.

The scheme is open to all qualifying employees who are an employee within Libertine working
25 hours per week, or if less, at least 75% of their working time.
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The options have varying vesting periods, with shares vesting at listing. The listing is a necessary
condition for exercise.

The Company has also issued unapproved options for employees, directors and suppliers who do
not meet the EMI criteria.

The value of the share options is determined using the Black Scholes option pricing model, and
recorded as a share option reserve in the statement of financial position, with movements in the
reserve treated as operating expenditure in the respective year. The number of equity instruments
expected to vest each year is adjusted for non-market vesting conditions.

n) Advanced share subscriptions
When the company enters into advanced share subscriptions, the allocation of the instrument as
equity or debt is considered based on the characteristics of the instrument and whether the
presence of a contractual feature giving rise to variability in the number of shares exists. Where a
conversion option with the presence of a contractual feature that gives rise to variability expires, the
company elects to classify the instrument as equity, as the conversion option will result in a fixed
number of shares for a fixed amount of functional currency.

o) IFRS 16 ‘Leases’
The Company adopted IFRS 16 with effect from 1 April 2018. IFRS 16 specifies how to recognise,
measure, present and disclose leases. The standard provides a single lessee accounting model,
requiring lessees to recognise assets and liabilities for all leases unless the lease term is
12 months or less or the underlying asset has a low value.

The Company has applied IFRS 16 using the retrospective approach and therefore comparative
information has been restated. The Company holds a single lease for its property, with a lease term
of five years.

As a lessee, Libertine previously classified its lease as an operating lease and recognised lease
costs within administrative expenses in the Statement of Comprehensive Income. Under IFRS 16,
Libertine recognises right-of-use assets and lease liabilities on the balance sheet. The Company
has not need to apply any of the recognition exemptions allowed by IFRS 16.

Lease liabilities are measured at the present value of the remaining lease payments discounted at
Libertine’s incremental borrowing rate. The associated right-of-use asset was measured at the
amount equal to the lease liability adjusted for the amount of any prepaid or accrued lease
payments relating to the lease. Lease liabilities are discounted using the incremental borrowing rate,
which is estimated by management to be 4%.

On transition to IFRS Libertine recognised £171,000 of right-of-use assets and a lease liability of
£171,000.

p) New standards and amendments issued but not yet effective
The following adopted IFRSs have been issued, have an effective date for annual periods beginning
after 1 January 2021 and have not been applied by Libertine in the Historical Financial Information.
Their adoption is not expected to have a material effect on the Historical Financial Information
unless otherwise indicated:

— IAS 1 Presentation of Financial Statements and IAS 8 Accounting Policies, Changes in
Accounting Estimates and Errors (Amendment – Disclosure Initiative – Definition of Material)

— Revisions to the Conceptual Framework for Financial Reporting

— Amendments to IFRS 16 Leases

— Amendments of updated references to the Conceptual Framework

— Annual Improvements to IFRS Standards 2018 – 2020 Cycle

— Amendments to IAS 37 – Onerous Contracts – Cost of fulfilling a Contract
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3. Revenue
Revenue arises from:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

North America 42,225 157,253 709
EMEA 224,229 17,708 31,658
APAC 145,000 — —

411,454 174,961 32,367

In the year ended 31 March 2021, one customer generated more than 10% of total revenue
(31 March 2020: two, 31 March 2019: four).

Revenue by category:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Engineering Services 411,454 174,961 32,367

411,454 174,961 32,367

4. Other Operating Income
Other operating income by category:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Grant income 271,909 167,949 98,547
Coronavirus Job Retention Scheme Income — — 13,537

271,909 167,949 112,084

5. Operating segments
IFRS 8 requires that operating segments be identified on the basis of internal reporting and
decision-making. The Company is operated as one business by its executive team, with key
decisions being taken by the same leaders irrespective of the geography where work for clients is
carried out. Management therefore consider that Libertine has one operating segment. As such, no
additional disclosure has been presented under IFRS 8.
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6. Loss from operations

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Operating loss is stated after charging:
Defined contribution expense 9,998 8,265 8,396
Depreciation of property, plant & equipment 13,649 9,349 11,401
Depreciation of right-of-use asset 34,122 34,122 34,122
Net (profit) / loss on foreign currency translation (58) 8,634 1,821

7. Administrative costs by nature

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Costs associated with grant income 314,603 147,582 126,126
Staff costs (excluding share-option charges) 378,391 410,625 426,125
Staff costs recharged to cost of sales (56,254) (48,417) (12,347)
Other staff costs 9,208 340 3,710
Occupancy 56,133 54,641 53,023
Marketing and promotion 3,229 14,487 —
Sub-contract costs 4,708 163,235 51,128
Legal & professional fees 156,116 189,071 84,943
Depreciation 47,771 43,471 45,522
Other sundry costs 42,570 31,637 11,795

956,475 1,006,672 790,025

8. Staff Costs
Staff costs, including Directors’ remuneration, were as follows:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Wages and salaries 334,252 367,258 378,417
Social security costs 34,141 35,102 39,312
Pension costs 9,998 8,265 8,396
Share option (credits) / charges (21,289) 16,063 63,233

357,102 426,688 489,358

The average number of employees, including the Directors, during the year was as follows:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
Directors 1 2 2
Staff 7 5 7

8 7 9
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9. Finance income and expense

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Interest receivable (116) (106) —
Interest payable — — 45
Movement in fair value of convertible loan note 85,363 — 94,301
Interest on lease liability 4,713 3,582 2,411

89,960 3,476 96,757

10. Taxation

Income taxes recognised in profit or loss

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Current tax
UK tax credit for the year 167,045 148,497 111,191
Deferred tax — — —

Total income tax credit recognised 167,045 148,497 111,191

Loss on ordinary activities before tax (525,976) (792,416) (818,060)
Loss on ordinary activities multiplied by normal rate of tax
(19%) 99,935 150,559 155,431
Effects of:
Non-deductible expenses (13,649) (9,349) (45,461)
R&D tax credit 167,045 148,497 111,191
Share based payments (21,289) 16,063 63,233
Deferred tax asset not recognised (64,997) (157,273) (173,203)

Tax credit for the year 167,045 148,497 111,191

The company was not liable for corporation tax during the past three years due to taxable losses
being sustained in each of the years reported.

The company has not recognised the deferred tax assets as the business is developing its
products. When there is clear visibility of the profits, the company will recognise the deferred tax
assets. Losses carried forward as at 31 March 2021 were £2,958,330 (31 March 2020: £2,247,041,
31 March 2019: £1,921,151).
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11. Property, plant and equipment

Office
Equipment

Computer
Equipment Total

£ £ £
Cost
At 1 April 2018 36,656 17,477 54,133
Additions — 2,025 2,025

At 31 March 2019 36,656 19,502 56,158
Additions — 4,154 4,154
Disposals — (2,005) (2,005)

At 31 March 2020 36,656 21,651 58,307
Additions — 1,922 1,922

At 31 March 2021 36,656 23,573 60,229

Depreciation
At 1 April 2018 5,498 12,176 17,674
Charge for the year 6,323 7,326 13,649

At 31 March 2019 11,821 19,502 31,323
Charge for the year 7,272 2,077 9,349
Disposal — (2,005) (2,005)

At 31 March 2020 19,093 19,574 38,667
Charge for the year 8,362 3,039 11,401

At 31 March 2021 27,455 22,613 50,068

Net book value
At 31 March 2021 9,201 960 10,161

At 31 March 2020 17,562 2,077 19,639

At 31 March 2019 24,834 — 24,834

Depreciation charges for the year are recognised in administrative expenses.

71



12. Right-of-use assets

Property
£

Cost
At 1 April 2018 170,608
Additions —

At 31 March 2019 170,608
Additions —

At 31 March 2020 170,608
Additions —

At 31 March 2021 170,608

Depreciation
At 1 April 2018 14,217
Charge for the year 34,122

At 31 March 2019 48,339
Charge for the year 34,122

At 31 March 2020 82,461
Charge for the year 34,122

At 31 March 2021 116,582

Net book value
At 31 March 2021 54,026

At 31 March 2020 88,148

At 31 March 2019 122,369

Libertine has a lease contract for the property used in its operations, which has a 5-year lease term
to October 2022. As a result of adopting a full retrospective application of IFRS 16 Leases from
1 April 2018, leases are recognised as a right-of-use asset and corresponding lease liability at the
date at which the lease asset is available for use by Libertine. Lease liabilities are discounted using
the incremental borrowing rate, which is estimated by management to be 4%.

Right-of-use assets are generally depreciated over the shorter of the asset’s useful life and the
lease term on a straight-line basis. Depreciation is charged to administrative expenses.
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13. Trade and other receivables

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Current
Trade receivables – gross — 94,922 10,211
Provision for impairment of trade receivables — — —

— 94,922 10,211

Other Debtors 41,825 35,698 767,801
VAT Debtor 13,132 14,110 —
Prepayments 21,387 19,549 19,419

76,344 164,279 797,431

The Company had no past due trade receivables as at 31 March 2021 (31 March 2020: £nil,
31 March 2019: £nil).

Trade receivables are non-interest bearing and receivable under normal commercial terms. The
Directors consider that the carrying amount of trade and other receivables approximates to their fair
value and that no impairment is required at the reporting dates. Trade and other receivables
represent financial assets and are assessed for impairment on an expected credit loss model.
Therefore, there is no expected credit loss provision for impairment at 31 March 2021 (31 March
2020: £nil, 31 March 2019: £nil).

The impairment loss recognised in the income statement for the period in respect of bad and
doubtful trade receivables was £nil (2020: £nil, 2019: £nil).

14. Trade and other payables

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Trade payables 98,200 19,720 27,129
Tax and social security payable 10,685 9,830 132,276
Other payables 72,430 52,398 52,398
Deferred income — — 639,834
Accruals 10,771 22,395 28,303

192,086 104,343 879,940

The fair values of trade and other payables are considered to equate to their carrying amounts.

15. Financial instruments
Classification
All financial assets have been classified as loans and receivables, and all financial liabilities have
been classified as other financial liabilities measured at amortised cost.

Risk management objectives

Management identify and evaluate financial risks on an on-going basis. The principal risks to which
Libertine is exposed are market risk (including interest rate risk, and cash flow risk), credit risk, and
liquidity risk.
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Market risk

Market risk is defined as the risk that the fair value of future cash flows of a financial instrument will
fluctuate because of changes in market prices. The Company’s market risks arise from open
positions in (a) interest-bearing assets and liabilities, and (b) foreign currencies; to the extent that
these are exposed to general and specific market movements (see details below).

Interest rate risk

The Company’s interest-bearing assets comprise cash and cash equivalents and borrowings. As
Libertine’s interest-bearing assets do not generate significant amounts of interest, changes in market
interest rates do not have any significant direct effect of Libertine’s income. The interest charge on
borrowings is largely fixed and payable on settlement of the capital amount.

Currency risk

The Company manages currency risk through natural hedging. The Company is exposed to minimal
foreign currency risk; sensitivity analysis on foreign currency exposure is therefore not relevant to
Libertine.

Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in
financial loss to Libertine. Credit risk arises from cash balances (including bank deposits, cash and
cash equivalents) and credit exposures to trade receivables.

Credit risk is managed by monitoring clients and performing credit checks as deemed necessary
before accepting any customers.

Liquidity risk

Liquidity risk is the risk that Libertine may encounter difficulty in meeting its obligations associated
with financial liabilities that are settled by delivering cash or other financial assets.

The Company seeks to manage its liquidity risk by ensuring that sufficient liquidity is available to
meet its foreseeable needs.

A summary table with maturity of financial assets and liabilities presented below is used by
management to manage liquidity risks. The amounts disclosed in the following tables are the
contractual undiscounted cash flows. Undiscounted cash flows in respect of balances due within
12 months generally equal their carrying amounts in the statement of financial position, as the
impact of discounting is not material.

The maturity analysis of financial instruments at 31 March 2021 is as follows:

Analysis by contractual maturities:

Carrying
amount

Demand and
less than
3 months

From 3 to
12 months

From
12 months
to 2 years

From 2 to
5 years Total

£ £ £ £ £ £
Assets:
Cash and cash equivalents 280,220 280,220 — — — 280,220
Trade and other receivables 778,012 778,012 — — — 778,012
Liabilities:
Trade and other payables (240,106) (187,708) — — (52,398) (240,106)
Lease liability (47,987) (9,247) (27,742) (10,998) — (47,987)
Borrowings (694,301) — — — (694,301) (694,301)

75,838 861,277 (27,742) (10,998) (746,699) 75,838
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The maturity analysis of financial instruments at 31 March 2020 is as follows:

Analysis by contractual maturities:

Carrying
amount

Demand and
less than
3 months

From 3 to
12 months

From
12 months
to 2 years

From 2 to
5 years Total

£ £ £ £ £ £
Assets:
Cash and cash equivalents 40,782 40,782 — — — 40,782
Trade and other receivables 144,730 144,730 — — — 144,730
Liabilities:
Trade and other payables (104,343) (51,945) — — (52,398) (104,343)
Lease liability (82,565) (9,247) (27,742) (36,989) (8,587) (82,565)

(1,396) 124,320 (27,742) (36,989) (60,985) (1,396)

The maturity analysis of financial instruments at 31 March 2019 is as follows:

Analysis by contractual maturities:

Carrying
amount

Demand and
less than
3 months

From 3 to
12 months

From
12 months
to 2 years

From 2 to
5 years Total

£ £ £ £ £ £
Assets:
Cash and cash equivalents 39,888 39,888 — — — 39,888
Trade and other receivables 54,957 54,957 — — — 54,957
Liabilities:
Trade and other payables (192,086) (139,688) — — (52,398) (192,086)
Lease liability (115,972) (9,247) (27,742) (36,989) (41,994) (115,972)
Borrowings (385,363) — — — (385,363) (385,363)

(598,576) (54,090) (27,742) (36,989) (479,755) (598,576)

Capital management

The Company manages its capital to ensure that it will be able to continue as a going concern
while maximising the return to stakeholders. The Company’s overall strategy remained unchanged
during the period.

The capital structure of Libertine consists of cash and cash equivalents, issued capital and retained
earnings.

The Company is not subject to any externally imposed capital requirements.

As part of Libertine’s management of capital structure, consideration is given to the cost of capital.

16. Leases
The Company’s lease is for the office and manufacturing facility used in its operations. The current
term of the property lease expires at October 2022.

The Company’s present value lease obligations are stated below:

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Lease liabilities due within 1 year 36,989 36,989 36,989
Lease liabilities due after 1 year 78,983 45,576 10,998

115,972 82,565 47,987

Property leases were classified as operating leases prior to the move to reporting under IFRS.
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Lease liabilities include the net present value of the fixed payments less any lease incentives
receivable. The lease payments are discounted using the interest rate implicit in the lease. Lease
payments are allocated between principal and finance cost. The finance cost is charged to
statement of comprehensive income over the lease period so as to produce a constant periodic rate
of interest on the remaining balance of the liability for each period. Lease payment paid in the year
were £36,989 (31 March 2020: £36,989, 31 March 2019: £36,989).

17. Borrowings

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Current — — —
Non-current 385,363 — 694,301

385,363 — 694,301

Movement in net borrowings:

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Borrowings at 1 April — 385,363 —
Convertible loan notes issued 300,000 — 600,000
Movement in fair value of convertible loan note 85,363 — 94,301
Conversion of loan notes — (385,363) —

385,363 — 694,301

In April 2018 Libertine issued £300,000 convertible loan notes to two shareholders with a nominal
value of £300,000. The loan notes have a term of 3 years and a coupon rate of 8%. The loan
notes automatically convert to shares in Libertine upon a future funding round. On 26 April 2019,
the convertible loan notes were converted to 639,444 A Ordinary Shares on completion of the
requisite funding round.

In July 2020 Libertine issued £600,000 convertible loan notes to four investors with a nominal value
of £600,000. The loan notes have a term until July 2023 and a coupon rate of 8%. The loan
notes automatically convert to shares in Libertine upon a listing. If conversion does not occur the
loan notes are repayable in full in July 2023. The loan notes have been treated as non-current
borrowings to match the financial instrument.
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18. Share Capital

Ordinary Shares
(£0.0001)

A Ordinary Shares
(£0.0001)

Total (£)Number £ Number £
At 1 April 2018 3,915,372 392 1,412,279 141 533
Issued — — 106,158 6 6

At 31 March 2019 3,915,372 392 1,518,437 147 539
Issued 45,000 4 1,851,663 190 194

At 31 March 2020 3,960,372 396 3,370,100 337 733
Issued — — — — —

At 31 March 2021 3,960,372 396 3,370,100 337 733

Share capital represents the nominal value of ordinary shares and A ordinary shares issued and
fully paid. The nominal value of Ordinary Shares and A Ordinary shares is £0.0001. A Ordinary
Shares have a preference on redemption requiring the repayment of the original investment, before
the shares are treated pro-rata with the Ordinary Shares.

In April 2018 Libertine issued share subscription agreements to two shareholders to subscribe for
£50,001 of shares, subject to the earlier of a future funding round and a long stop date 12 months
later. The agreement was triggered at the long stop date, resulting in 106,158 A Ordinary Shares
being issued on 1 April 2019. No interest accrued on the value of the subscription.

On 26 April 2019, Libertine issued 639,444 A Ordinary Shares to settle the conversion of
Convertible Loan Notes. Also on 26 April 2019, Libertine issued 1,212,219 A Ordinary Shares to
shareholders.

On 22 October 2019, Libertine issued 45,000 Ordinary Shares.

19. Share Premium Account

£
At 1 April 2018 2,266,902
Issued 49,995

At 31 March 2019 2,316,897
Issued 1,165,140

At 31 March 2020 3,482,037
Issued —

At 31 March 2021 3,482,037

On 26 April 2019, Libertine issued 639,444 A Ordinary Shares to settle the conversion of
Convertible Loan Notes. Also on 26 April 2019, Libertine issued 1,212,219 A Ordinary Shares to
shareholders.
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20. Share-based payments
Since 2017, Libertine has granted options to directors, employees and suppliers to purchase
Ordinary Shares. The Company has issued both EMI and Unapproved share options. The options
vest over a period of up to ten years from grant date and are exercisable in the event of a listing.

Details of the option plans are as follows:

As at
31 March

2019

As at
31 March

2020

As at
31 March

2021
£ £ £

Outstanding at beginning of year 177,648 26,000 352,812
Granted 44,000 334,812 130,000
Forfeited (195,648) (8,000) —
Vested — — —

Outstanding at end of year 26,000 352,812 482,812

All options have an exercise price of £0.20. The weighted average exercise price on outstanding
options is £0.20.

The expected volatility is based on the historic volatility (based on the share price) of comparator
companies with publicly available share prices. The risk-free interest rate is based on the average
return on 10-year UK Gilts. Assumed retention of the options was 100%.

The fair value of each option granted was estimated on the grant date using the Black-Scholes
option-pricing model with the following assumptions:

EMI Scheme
Unapproved

Scheme
Fair values at grant dates (per share) £0.28 – £0.55 £0.28 – £0.46
Share price at grant dates £0.47 – £0.64 £0.47 – £0.64
Exercise price £0.20 £0.20
Expected volatility 70% 70%
Option life (expected weighted average life) 1 – 10 years 0 – 2.8 years
Expected dividend 0% 0%
Risk-free interest rate (based on government bonds) 1.12% 1.12%

21. Compensation of key management personnel
Key management personnel represent those personnel who hold a statutory directorship in Libertine
FPE Limited for the period whilst they hold the statutory directorship. The remuneration of key
management personnel during the year were as follows:

Year to
31 March

2019

Year to
31 March

2020

Year to
31 March

2021
£ £ £

Short-term benefits 133,819 91,606 104,000
Post-employment benefits 1,198 1,316 1,313
Share based payment expense (21,289) 3,250 24,904

113,728 96,172 130,217
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22. Related party transactions
Mr S Cockerill, a director of the company, was owed the sum of £39,437 (31 March 2020: £39,437,
31 March 2019: £39,437). This amount is included within other payables.

Mr E Hayes, a shareholder of the company, was owed the sum of £12,961 (31 March
2020: £12,961, 31 March 2019: £12,961). This amount is included within other payables.

There were no other related party transactions during the three years ended 31 March 2021, except
for the compensation of key management personnel set out in note 20.

23. Controlling party
The Company does not have an ultimate controlling party.

24. Nature of financial information
The financial information of Libertine FPE Limited presented above does not constitute statutory
Historical Financial Information for Libertine for either of the three years ended 31 March 2019,
2020 and 2021.

25. Events after the balance sheet date
A further 536,000 share options were granted to employees which vest immediately after admission
to AIM. All options are only exercisable after the ultimate vesting date.

In connection with Admission, the group undertook the corporate reorganisation which comprised
the following steps:

* Libertine Holdings plc (the “Company”) was incorporated and registered in England on
5 November 2021 as a private company limited by shares, under the name Libertine Holdings
Limited.

* By resolutions passed on 1 December 2021, the Company approved the issue, pursuant to a
share exchange agreement, of the same number of shares in the Company to each
shareholder of Libertine, of the same class and the same nominal value and having the same
rights as the shares such shareholder held in Libertine prior to the share exchange, such that
the share capital of the Company became a mirror image of the share capital of Libertine prior
to the share exchange. The Company now wholly owns Libertine.

* On 7 December 2021, the Company entered into a Deed of Novation pursuant to which
Libertine and the lenders agreed to novate the CLA (see note 17) from Libertine to the
Company.

* On 15 December 2021 the Company re-registered as a public company under the name
Libertine Holdings plc.
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Section C: Unaudited Interim Financial Information of Libertine FPE Limited

Statement of Comprehensive Income

Six months to
30 September

2020
(unaudited)

Six months to
30 September

2021
(unaudited)

Note £ £
Revenue 4 709 162,469
Cost of sales (4,187) (42,082)

Gross (loss) / profit (3,478) 120,387
Other operating income 5 62,454 918,438
Share option charge (26,154) (52,686)
Administrative expenses (360,833) (1,365,661)

Loss from operations (328,011) (379,522)
Finance income — 6,189
Finance expense (22,604) (72,962)

Loss before taxation (350,615) (446,295)
Taxation — 170

Loss for the year and total comprehensive loss for
the year attributable to owners of the company (350,615) (446,125)

The above results were derived from continuing operations.

There are no items of comprehensive income other than the loss for the period and therefore, no
statement of comprehensive income is presented.
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Statement of Financial Position

As at
30 September

2020
(unaudited)

As at
30 September

2021
(unaudited)

Note £ £
ASSETS
Non-current assets
Property, plant and equipment 14,419 11,169
Right-of-use assets 71,087 36,965

85,506 48,134

Current assets
Trade and other receivables 6 35,325 776,283
Corporation tax receivable — —
Cash and cash equivalents 647,639 407,363

682,964 1,183,646

Total assets 768,470 1,231,780

LIABILITIES
Non-current liabilities
Borrowings 8 621,250 766,510
Lease liability, non-current 28,436 —

649,686 766,510
Current liabilities
Trade and other payables 7 131,819 1,197,661
Lease liability, current 36,989 30,247

168,808 1,227,908

Total liabilities 818,494 1,994,418

Net liabilities (50,024) (762,638)

EQUITY AND LIABILITIES
Capital and reserves
Issued capital 733 733
Share premium account 3,482,037 3,482,037
Share option reserve 43,054 132,819
Retained earnings (3,575,848) (4,378,227)

Total equity (50,024) (762,638)
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Statement of Changes in Equity
Attributable to the owners of the company

Issued
capital

Share
premium
account

Share
option

reserve
Retained
earnings Total

£ £ £ £ £
Balance as at 1 October 2019 729 3,473,041 1,509 (3,238,983) 236,296
Total comprehensive loss for the period — — — 13,750 13,750
Issue of shares 4 8,996 — — 9,000
Share option credit — — 15,391 — 15,391

As at 31 March 2020 733 3,482,037 16,900 (3,225,233) 274,437

Total comprehensive loss for the period — — — (350,615) (350,615)
Issue of shares — — — — —
Share option charge — — 26,154 — 26,154

As at 30 September 2020 733 3,482,037 43,054 (3,575,848) (50,024)

Total comprehensive loss for the period — — — (356,254) (356,254)
Issue of shares — — — — —
Share option charge — — 37,079 — 37,079

As at 31 March 2021 733 3,482,037 80,133 (3,932,102) (369,199)

Total comprehensive loss for the period — — — (446,125) (446,125)
Issue of shares — — — — —
Share option charge — — 52,686 — 52,686

As at 30 September 2021 733 3,482,037 132,819 (4,378,227) (762,638)
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Statement of Cash Flows

Six months to
30 September

2020
(unaudited)

Six months to
30 September

2021
(unaudited)

£ £
Cash flows from operating activities
Loss after tax for the year (350,615) (446,125)
Adjustments for:

Taxation — (170)
Depreciation of property, plant & equipment 5,220 6,552
Depreciation of right-of-use asset 17,061 17,061
Share option charge 26,154 52,685
Finance expense 22,604 72,962
Finance income — (6,189)
Tax credits received 148,497 111,361

Changes in working capital:
Decrease in trade and other receivables 128,955 21,149
Increase/(decrease) in trade and other payables 28,369 317,723

Net cash generated from operating activities 26,245 147,009

Cash flows from investing activities
Purchase of property, plant and equipment — (7,561)
Finance income received — 6,189

Net cash used in investing activities — (1,372)

Cash flows from financing activities
Proceeds from borrowings 600,000 —
Payment of lease liabilities (18,494) (18,494)
Proceeds from issue of equity instruments of Libertine — —

Net cash generated from / (used in) financing activities 581,506 (18,494)

Net increase in cash and cash equivalents 607,751 127,143
Cash and cash equivalents at the beginning of the year 39,888 280,220

Cash and cash equivalents at the end of the year 647,639 407,363
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Notes to the Unaudited Interim Financial Information
1. General information
Libertine FPE Limited is incorporated and domiciled in the United Kingdom (registered number
07022645). The address of the company’s registered office is 1 Coborn Avenue, Tinsley, Sheffield,
S9 1DA.

The principal activity of Libertine is the development of linear electrical machines.

2. Basis of Accounting and Accounting policies
The unaudited interim financial information has been prepared under the recognition and
measurement principles of International Accounting Standards in conformity with the requirements of
the Companies Act 2006 (“IAS”) but does not include all of the information required for a complete
set of IFRS Historical Financial Information. The principal accounting policies adopted are consistent
with those adopted in the Historical Financial Information.

The unaudited interim financial information for the 6 months ended 30 September 2021 has not
been audited nor subject to an interim review.

The unaudited interim financial information has been prepared on the historical cost basis.

3. Significant accounting policies
The principal accounting policies adopted in the preparation of the unaudited interim financial
information of Libertine FPE Limited, which have been applied consistently to all periods presented,
are consistent with those applied in the Historical Financial Information. The directors are
responsible for the unaudited interim financial information.

4. Revenue
Revenue arises from:

Six months to
30 September

2020
(unaudited)

Six months to
30 September

2021
(unaudited)

£ £
North America 709 139,711
EMEA — 22,758
APAC — —

709 162,469

In the six months to 30 September 2021, two customers generated more than 10% of total revenue
(six months to 30 September 2020: one).

Revenue by category:

Six months to
30 September

2020
(unaudited)

Six months to
30 September

2021
(unaudited)

£ £
Engineering Services 709 162,469

709 162,469
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5. Other operating income
Other operating income by category:

Six months to
30 September

2020
(unaudited)

Six months to
30 September

2021
(unaudited)

£ £
Grant income 48,917 918,438
Coronavirus Job Retention Scheme Income 13,537 —

62,454 918,438

6. Trade and other receivables
As at

30 September
2020

(unaudited)

As at
30 September

2021
(unaudited)

£ £
Current
Trade receivables – gross — 124,846
Provision for impairment of trade receivables — —

— 124,846

Other Debtors — 633,559
VAT Debtor 17,447 —
Prepayments 17,878 17,878

35,325 776,283

The Company had no past due trade receivables as at 30 September 2021 (30 September
2020: nil).

Trade receivables are non-interest bearing and receivable under normal commercial terms. The
Directors consider that the carrying amount of trade and other receivables approximates to their fair
value and that no impairment is required at the reporting dates. Trade and other receivables
represent financial assets and are assessed for impairment on an expected credit loss model.
Therefore, there is no expected credit loss provision for impairment at 30 September 2021
(30 September 2020: £nil).

The impairment loss recognised in the income statement for the period in respect of bad and
doubtful trade receivables was £nil (30 September 2020: £nil).

7. Trade and other payables
As at

30 September
2020

(unaudited)

As at
30 September

2021
(unaudited)

£ £
Trade payables 38,969 235,661
Tax and social security payable 14,614 74,219
Other payables 52,398 52,398
Deferred revenue — 810,229
Accruals 25,838 25,154

131,819 1,197,661
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The fair values of Libertine’s trade and other payables are considered to equate to their carrying
amounts.

8. Borrowings

As at
30 September

2020
(unaudited)

As at
30 September

2021
(unaudited)

£ £
Current — —
Non-current 621,250 766,510

621,250 766,510

Movement in net borrowings:

As at
30 September

2020
(unaudited)

As at
30 September

2021
(unaudited)

£ £
Borrowings at 31 March — 694,301
Convertible loan notes issued 600,000 —
Movement in fair value of convertible loan note 21,250 72,209

621,250 766,510

In July 2020 Libertine issued £600,000 convertible loan notes to four investors with a nominal value
of £600,000. The loan notes have a term until July 2023 and a coupon rate of 8%. The loan
notes automatically convert to shares in Libertine upon a listing. If conversion does not occur the
loan notes are repayable in full in July 2023. The loan notes have been treated as non-current
borrowings to match the financial instrument.

9. Share-based payments
Additional EMI and Unapproved share options have been granted during the period to directors and
employees to purchase Ordinary Shares.

Details of the outstanding option plans are as follows:

30 September
2020

30 September
2021

£ £
Outstanding at beginning of period 360,812 482,812
Granted 130,000 330,000
Forfeited (8,000) (65,000)
Vested — —

Outstanding at end of period 482,812 747,812

The weighted average exercise price on outstanding options is £0.20.

The expected volatility is based on the historic volatility (based on the share price) of comparator
companies with publicly available share prices. The risk-free interest rate is based on the average
return on 10-year UK Gilts. Assumed retention of the options was 100%.
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The fair value of options granted in the period was estimated on the grant date using the Black-
Scholes option-pricing model with the following assumptions:

EMI Scheme
Unapproved

Scheme
Fair values at grant dates (per share) £0.45 – £0.47 £0.46
Share price at grant dates £0.64 £0.64
Exercise price £0.20 £0.20
Expected volatility 70% 70%

Option life (expected weighted average life)
1.5 –

2.5 years 1.9 years
Expected dividend 0% 0%
Risk-free interest rate (based on government bonds) 1.12% 1.12%

10. Post Balance Sheet Events
In connection with Admission, the group undertook the corporate reorganisation which comprised
the following steps:

* Libertine Holdings plc (the “Company”) was incorporated and registered in England on
5 November 2021 as a private company limited by shares, under the name Libertine Holdings
Limited.

* By resolutions passed on 1 December 2021, the Company approved the issue, pursuant to a
share exchange agreement, of the same number of shares in the Company to each
shareholder of Libertine, of the same class and the same nominal value and having the same
rights as the shares such shareholder held in Libertine prior to the share exchange, such that
the share capital of the Company became a mirror image of the share capital of Libertine prior
to the share exchange. The Company now wholly owns Libertine.

* On 7 December 2021, the Company entered into a Deed of Novation pursuant to which
Libertine and the lenders agreed to novate the CLA (see note 8) from Libertine to the
Company.

* On 15 December 2021 the Company re-registered as a public company under the name
Libertine Holdings plc.
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PART 5

ADDITIONAL INFORMATION

1 RESPONSIBILITY
1.1 The Company (whose registered office address appears on page 9 of this Document) and the

Directors, whose names, business address and functions appear on page 9 of this Document,
accept responsibility, both individually and collectively, for the information contained in this
document, and compliance with the AIM Rules for Companies. To the best of the knowledge
and belief of the Company and the Directors (each of whom has taken all reasonable care to
ensure that such is the case) the information contained in this document is in accordance with
the facts and contains no omission likely to affect the import of such information.

2 INCORPORATION AND STATUS OF THE COMPANY
2.1 The Company was incorporated and registered in England on 5 November 2021 as a private

company limited by shares, under the name Libertine Holdings Limited and registered number
13724783.

2.2 On 15 December 2021, the Company re-registered as a public company under the name
Libertine Holdings plc.

2.3 The Company’s principal activities are, and will, after Admission, be to act as the holding
company of the Group. The Group’s activities and operations are carried out by the
Company’s wholly-owned subsidiary, Libertine.

2.4 The principal legislation under which the Company was incorporated was the Act.

2.5 The liability of the Company’s shareholders is limited to the amount, if any, unpaid on the
Ordinary Shares.

2.6 The Company is domiciled in the United Kingdom. The registered office of the Company is
currently at 1 Coborn Avenue, Tinsley, Sheffield, England, S9 1DA. The telephone number of
the Company’s registered address is +44 (0)1142 421 161.

2.7 The business address of the Directors is at the Company’s registered office. Following
Admission, the business address of the Directors will continue to be at this address.

2.8 The address of the Company’s website, at which the information required by Rule 26 of the
AIM Rules can be found, is https://www.libertine.co.uk. Information contained on the Company’s
website does not form part of this document unless that information is incorporated by
reference into this document

2.9 The Company has no administrative, management or supervisory bodies other than the Board
of Directors and the audit, remuneration and nomination committees, all of whose members
are Directors.

2.10 None of the Directors is aware of any environmental issues that may affect the Company’s
assets.

2.11 Save as disclosed in this Document, none of the Directors is aware of any trends,
uncertainties, demands, commitments or events that are reasonably likely to have a material
effect on the Company’s prospects for at least the current financial year.
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3 THE GROUP
As at the date of this Document, the Company has the following direct subsidiary:

Name
Country of
Incorporation Registered office Activity

Percentage
Ownership

Libertine FPE Limited
(company number
07022645)

England 1 Coborn
Avenue, Tinsley,
Sheffield,
England, S9 1DA.

Development and
commercialization of
linear generator
technology for heavy
duty powertrains
and reliable
distributed power
using fossil-free
energy sources

100%

4 SHARE CAPITAL OF THE COMPANY
4.1 The issued, fully paid, share capital of the Company as at 20 December 2021 (being the

latest practicable date before publication of this document) was as follows:

Number
Aggregate

Nominal Value
Ordinary Shares of £0.001 82,565,380 £82,565.38

4.2 Immediately following Admission and the Placing and Conversion, the issued, fully paid, share
capital of the Company will be as follows:

Number
Aggregate

Nominal Value
Ordinary Shares of £0.001 138,089,010 £138,089.01

4.3 Following completion of the Placing and the Conversion upon Admission the shareholdings of
the holders of the Existing Ordinary Shares will be diluted by 40.2 per cent.

4.4 The following changes in share capital have taken place in the issued share capital of the
Company since 5 November 2021, being the date of its incorporation:

4.4.1. the Company was incorporated with 1 ordinary share of £0.01.

4.4.2. On 30 November 2021, the 1 ordinary share was subdivided into 10 ordinary shares
of £0.001 each in the capital of the Company.

4.4.3. By resolutions passed on 1 December 2021, the Company approved the issue,
pursuant to the Share Exchange Agreement, of the same number of shares in the
Company to each shareholder of Libertine, of the same class and the same nominal
value and having the same rights as the shares such shareholder held in Libertine
prior to the Share Exchange, such that the share capital of the Company became a
mirror image of the share capital of Libertine prior to the Share Exchange (it being
noted that Douglas Montgomery held 10 ordinary shares of £0.001 in issue in the
capital of the Company, being the subscriber shares (as subdivided in accordance
with paragraph 4.4.2 above which were gifted back to the Company and cancelled
simultaneously with the Share Exchange). The Share Exchange Agreement is
described in paragraph 15.3 of this Part 5.

4.5 Following the Share Exchange, the Company resolved to re-register as a plc on
8 December 2021.

4.6 The Placing will result in the allotment and issue of 45,000,000 Placing Shares and the
Conversion will result in the allotment and issue of 10,523,630 Conversion Shares.
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4.7 On 9 December 2021, the Shareholders passed written resolutions to the following effect:

4.7.1 giving the Directors general and unconditional authority to allot Ordinary Shares in the
Company or grant rights to subscribe for or to convert any security into Ordinary
Shares (“Rights”) up to:

(i) £10,525.69 in connection with the issue of 10,525,690 Ordinary Shares of
£0.001 each in the capital of the Company pursuant to the Conversion;

(ii) otherwise than pursuant to paragraph 4.7.1 (i) above, £90,000 in connection with
the Placing of up to a maximum of 90,000,000 Ordinary Shares of £0.001 each
in the capital of the Company in connection with Admission;

(iii) otherwise than pursuant to paragraphs 4.7.1 (i) to 4.7.1 (iii) above, £18,293.70 in
connection with the grant of options (or other rights to acquire Ordinary Shares)
in accordance with the rules of the Company’s share option schemes (as varied
from time to time) or otherwise to employees, consultants and/or directors of the
Company and/or any of its subsidiaries;

(iv) otherwise than pursuant to paragraphs 4.7.1 (i) to 4.7.1 (iii) above, an aggregate
nominal amount of £27,440.55.

provided that:

(v) this authority shall, unless renewed, varied or revoked by the Company, expire
on the earlier of the date which is 15 months after the date the resolution was
passed and the conclusion of the next annual general meeting of this Company;
and

(vi) the Company may, before such expiry make an offer or agreement which would
or might require shares or equity securities, as the case may be, to be allotted
all such Rights to be granted after such expiry and the Directors may allot share
or grant Rights in pursuance of such offer or agreement not withstanding that
the authority conferred by this resolution has expired.

4.7.2. giving the Directors authority to allot the shares referred to in paragraph 4.7.1 free
from the pre-emption rights contained in section 561 of the Act.

4.8 No person has any acquisition right over, and the Company has incurred no obligation over,
the Company’s authorised but unissued share capital or given any undertaking to increase the
Company’s authorised capital. Save in connection with the Placing, the Conversion, the
Options or as otherwise referred to in this Document:

4.8.1. no unissued share or loan capital of the Group is proposed to be issued or is under
option or agreed, conditionally or unconditionally, to be put under option;

4.8.2. no loan capital of the Company is in issue and no such issue is proposed;

4.8.3. there are no acquisition rights and or obligations over authorised but unissued capital;

4.8.4. no persons have preferential rights in respect of any share or loan capital of the
Company; and

4.8.5. there is no present intention to issue any share capital of the Company nor is there
an undertaking to increase the capital of the Company as at the date of this
Document.

5 SECURITIES BEING ADMITTED
5.1 The Existing Ordinary Shares were created under the Act and have the rights and are subject

to the restrictions referred to in paragraph 6 of this Part 5.

5.2 The Placing Price of 20 pence per Placing Share is payable in full on Admission.

5.3 The Conversion Price from the Conversion Shares will be 6.36p per Conversion Shares which
is paid in full by virtue of conversion of the CLA and discharge in full of all amounts of
principal and interest owed by the Company under the CLA.
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5.4 The Placing Shares and the Conversion Shares will on Admission, rank pari passu in all
respects with the Existing Ordinary Shares including the right to receive all dividends or other
distributions thereafter declared, paid or made on the Enlarged Share Capital of the Company.

5.5 The Existing Ordinary Shares are, and the Placing Shares and Conversion Shares will be, in
registered form and may be held in either certificated form or in uncertificated form. CREST is
a paperless settlement procedure enabling securities to be evidenced otherwise than by
certificates and transferred otherwise than by written instrument. Accordingly, it is intended that
following Admission the settlement of transactions in the Placing Shares and the Conversion
Shares may take place in CREST if the relevant Shareholders so wish. The records in respect
of Ordinary Shares held in uncertificated form will be maintained by the Company’s registrars,
Link Market Services Limited.

5.6 It is expected that definitive share certificates for the Placing Shares and Conversion Shares
not to be held through CREST will be posted to Shareholders within 10 days of Admission.

5.7 Other than pursuant to the Placing and the Conversion, no Ordinary Shares have been sold,
or are available in whole or in part, to the public in conjunction with the application for the
entire issued share capital to be admitted to trading on AIM.

5.8 There are no listed or unlisted securities of the Company not representing share capital.

5.9 No Existing Ordinary Shares are, or Placing Shares or Conversion Shares will be, held by or
on behalf of the Company itself or by any subsidiaries of the Company. Other than as referred
to in this Document, there are no convertible securities, exchangeable securities or securities
with warrants in the Company.

5.10 Other than the current application for Admission, the Ordinary Shares are not being admitted
to dealings on any recognised investment exchange, nor has any application for such
admission been made, nor are there intended to be any other arrangements in place for there
to be such dealings in the Ordinary Shares.

5.11 No Existing Ordinary Shares are currently in issue and no Ordinary Shares will be in issue on
Admission with a fixed date on which entitlement to a dividend arises and there are no
arrangements in force whereby future dividends are waived or agreed to be waived.

5.12 The International Security Identification Number (ISIN) of the Ordinary Shares will be
GB00BN6PSG15 and the Stock Exchange Daily Official List (SEDOL) number will be
BN6PSG1.

6 ARTICLES OF ASSOCIATION
The Articles, which were adopted by the Company on 8 December 2021, contain provisions to the
following effect:

6.1 Objects of the Company
The Articles do not provide for any objects of the Company, and accordingly the Company’s objects
are unrestricted. The Articles also do not state any purposes for which the Company was
established and therefore the Company is able to undertake any activities permitted by the laws of
England and Wales.

6.2 Limited liability
The liability of the Company’s members is limited to any unpaid amount on the Ordinary Shares
held by them.

6.3 Issue of shares and share rights
Shares may be issued, subject to applicable laws, the Articles and without prejudice to any rights or
privileges attached to any existing class of shares, with such rights or restrictions as the Company
may from time to time by ordinary resolution determine, or, if the Company has not so determined,
as the Directors may determine.

Subject to applicable laws, any share may be issued which is to be redeemed, or is to be liable to
be redeemed at the option of the holder or the Company, on such terms and in such manner as
the Company may by special resolution determine. The Company may also issue any share with
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such preferred, deferred or other special rights or privileges as the Directors may determine and
purchase or enter into a contract to purchase any of the Company’s own shares of any class.

6.4 Distribution of assets on a winding-up
On a winding-up, the liquidator may, with the authority of a special resolution of the Company and
any other sanction required by law, divide among the shareholders in kind the whole or any part of
the assets of the Company and may value any assets and determine how the division shall be
carried out as between the shareholders or different classes of shareholders. The liquidator may,
with the like sanction, transfer any part of the assets of the Company to trustees on such trusts for
the benefit of shareholders as he may determine. No shareholder shall be required to accept any
asset in respect of which there is a liability.

6.5 Modifications to share class rights
If the Company’s share capital is divided into shares of different classes, any rights attached to any
class of shares may (subject to the rights attached to the shares of the class) be varied or
abrogated in any manner, either with the written consent of the holders of not less than three-
quarters in nominal value of the shares of that class or with the sanction of a special resolution
passed at a separate meeting of the holders of such class of shares.

6.6 Share transfers
A Shareholder may transfer their certificated shares to another person by a written instrument of
transfer in any usual form (or any other form approved by the Board) executed by or on behalf of
the Shareholder and, in the case of a share which is not fully paid, by or on behalf of the
transferee.

The Directors may refuse to register the transfer of a certificated share which is in respect of a
partly paid share, in respect of more than one class of share, in favour of more than four joint
transferees, a minor or to an entity which is not a natural or legal person, or if the transfer
document is not duly stamped or not delivered for registration with appropriate evidence of the
transferor’s title to the Company’s registered office or its share registrars.

A Shareholder may transfer uncertificated shares without a written instrument if such shares are a
participating security held in uncertified form in accordance with the uncertified securities rules.
Uncertificated shares must be transferred by means of the relevant system in which the shares are
held, subject to the rules of that system and the uncertified securities rules. The Board is required
to register a transfer of any uncertificated share in accordance with those regulations. The Board
may refuse to register any such transfer in circumstances which are allowed or required by the
uncertified securities rules and the relevant system.

If title to a share passes to a transmittee, the Company may only recognise the transmittee as
having title to that share. A transmittee may choose to become the holder of shares or to have
them transferred to another person, and, subject to the Articles, has the same rights as the holder
had. Transmittees do not have the right to attend or vote at a general meeting in respect of shares
to which they are entitled, unless they become the holder of those shares.

6.7 Fractions
In the event that any consolidation or sub-division of shares results in any Shareholder being
entitled to fractions of shares, the directors have the right to settle the matter as they see fit.

6.8 Calls
Subject to the Articles and the terms on which the shares are allotted, the Board may from time to
time make calls on the members in respect of any monies which remain unpaid on their shares.

6.9 Dividends and other distributions
There are no fixed dates on which a divided entitlement arises. The Company may by ordinary
resolution from time to time declare dividends to be paid to Shareholders, although the amount of
the dividend cannot exceed the amount recommended by the Directors. In addition, the Directors
may pay interim dividends if justified by the profits of the Company available for distribution. A
dividend payment to a Shareholder shall be calculated proportionately to the amounts paid up on
each issued share. There are no dividend restrictions attaching to the shares, provided they are
fully paid up.
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Any dividend which remains unclaimed twelve years after the date the dividend becomes due for
payment shall, at the option of the Directors, be forfeited and shall cease to remain owing to the
Company.

6.10 Calls on shares and lien and forfeiture of shares
Subject to the terms on which shares are allotted, the Company may issue a call notice to
Shareholders requiring payment of unpaid monies on their shares. The Company may call on
Shareholders to pay different amounts at different times. Shareholders must pay the Company the
amount called, provided they are given 14 days’ notice.

If a Shareholder fails to pay money due under a call by the call payment date the Directors may
send that Shareholder a notice of intended forfeiture and that member will be liable to pay interest
on the call until it is paid. Such notice will state how payment is to be made and that non-
compliance with the notice will render the shares in respect of which the call is payable liable to be
forfeited.

The Company has a lien over every partly paid share in respect of the unpaid amount, whether a
call notice has been sent or not. The lien takes priority over third party interests and extends to
money payable in respect of such share, including dividends. A lien enforcement notice may be
issued in relation to a share in respect of which a sum is payable if the date for payment of that
sum has passed. The Company may sell shares in respect of which a lien enforcement notice is
not complied with.

6.11 Appointment of directors
The number of Directors shall not be less than two but is not subject to a maximum, unless
otherwise determined by ordinary resolution. Directors may be appointed by ordinary resolution or
board resolution.

6.12 Retirement by rotation and removal of directors
At every annual general meeting, any Director appointed by the other Directors since the last annual
general meeting and any Directors who held office at the time of each of the two preceding annual
general meetings must retire and may stand for reappointment by the Shareholders.

The Company may remove any director from office by special resolution or by ordinary resolution of
which special notice has been given.

6.13 Directors’ benefits
An executive Director may receive from the Company a salary or other remuneration in addition to
or instead of such fees.

The Directors are entitled to be paid all travelling, hotel and other expenses properly incurred by
them in connection with the discharge of their duties as Directors.

The Board may provide pensions, other retirement or superannuation benefits, death or disability
benefits or other allowances or gratuities for persons who are or were Directors of the Company
and their spouses and dependents.

6.14 Powers of the board
Subject to the Articles, the Directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company. The Directors may
delegate such powers to any person or committee as they think fit and those powers may be sub-
delegated with the authority of the Directors. The Directors may revoke any delegation of powers.

6.15 Meetings of directors
The quorum for directors’ meetings may be fixed from time to time by the directors, but it must
never be less than two and, unless otherwise fixed, it is two.

If there is an equality of votes then, provided that the chair is entitled to vote on such resolution,
the chair will have a second or casting vote.

6.16 Directors’ Conflicts or Potential Conflicts
Any Director interested in a transaction with the Company will not be counted as participating in any
board meetings in respect of such transactions for quorum or voting purposes, unless: (i) the Board
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of Directors authorise the conflict; (ii) the Director’s interest cannot reasonably be regarded as likely
to give rise to a conflict; or (iii) the Director’s conflict arises from a cause permitted by the Articles.
Causes which are permitted by the Articles are: (i) any security, guarantee or indemnity by or to a
Director in respect of an obligation incurred by or on behalf of the Company or any of its
subsidiaries; (ii) a subscription, or agreement to subscribe for (or underwrite or guarantee),
securities of the Company or any of its subsidiaries; (iii) arrangements made available to employees
and Directors of the Company or its subsidiaries which do not provide the Directors with special
benefits and (iv) a contract relating to insurance for the benefit of the Directors.

Questions relating to a Director’s right to participate in a board meeting may be referred to the
Chairman for final and conclusive determination. Questions relating to the Chairman’s right to
participate in a board meeting will be determined by a decision of the Directors present at that
meeting, for which purpose the Chairman may not participate.

Subject to the provisions of the Act, a Director is not required (provided he has disclosed his
interest in the matter) to account to the Company for any benefit which he derives from or in
connection with: (i) any transaction or arrangement with the Company or in which the Company is
otherwise interested; (ii) acting by himself or his firm in a professional capacity for the Company,
otherwise that as auditor, and being entitled to such remuneration as the Board may arrange; or
(iii) being a director or other officer of, or employed by, or a party to any transaction or arrangement
with, or otherwise interested in, any body corporate promoted by the Company or in which the
Company is otherwise interested.

6.17 Indemnification of Directors
A Director of the Company or an associated company may be indemnified out of the Company’s
assets against any liability incurred by that Director in connection with the Company’s or an
associated Company’s capacity as a trustee of an occupational pension scheme.

6.18 Borrowing powers
The Board may exercise all of the Company’s powers to borrow money and to mortgage or charge
the Company’s undertaking, property and uncalled capital of the Company, or any part thereof and
(subject to applicable laws) to create and issue debentures and other securities, whether outright or
as collateral security for any debt, liability or obligation of the Company or of a third party.

6.19 Meetings of Shareholders
The Company is required to give notice of all general meetings to all Shareholders, Directors and
auditors in accordance with the minimum notice periods contained in the Act. Every notice calling a
general meeting shall specify the time and place of the meeting and the Shareholders’ right to be
represented by a proxy. Every notice of an annual general meeting must specify the general nature
of any business to be transacted at the meeting, other than special business, and, if a special
resolution is to be proposed, it must contain a statement to that effect.

A person in attendance at a general meeting is entitled to communicate any information or opinions
which that person has on the business of the meeting. The quorum for a general meeting is two,
unless otherwise fixed, and must never be less than two.

An annual general meeting shall be held once a year.

6.20 Shareholder Voting
Every Shareholder is able to exercise their right to vote at a general meeting. No objection to the
validity of a vote may be raised outside of the meeting, and every vote that is not disallowed during
the meeting is valid. All resolutions must be decided on a show of hands unless a poll is
demanded in accordance with the Articles. A poll may be demanded by the chairman, the Directors,
five or more persons having the right to vote on the resolution, or a person representing at least
one tenth of the total voting rights. No member may vote on any share, unless all amounts payable
to the Company in respect of that share have been paid.

7 TAKEOVER CODE
7.1 Mandatory bid
The Takeover Code applies to the Company as the Company is a public company resident in the
United Kingdom and its shareholders are therefore entitled to the protections afforded by the
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Takeover Code. Under Rule 9 of the Takeover Code (“Rule 9”), if an acquisition, or a series of
acquisitions over a period of time, of an interest in Ordinary Shares was to increase the aggregate
interests of the acquirer and its concert parties to shares carrying 30 per cent. or more of the
voting rights in the Company, the acquirer and, depending on the circumstances, its concert parties,
would be required (except with the consent of the Panel) to make a cash offer for the outstanding
shares in the Company at a price not less than the highest price paid for Ordinary Shares by the
acquirer or its concert parties during the previous 12 months. This requirement would also be
triggered by any acquisition of shares by a person interested in (together with its concert parties)
shares carrying not less than 30 per cent. of the Company’s voting rights, but not holding more than
50 per cent. of such voting rights if the effect of such acquisition was to increase the percentage of
the voting rights in which that person is interested.

7.2 Concert Parties
Under the Takeover Code, a concert party arises when persons pursuant, to an agreement or
understanding (whether formal or informal), cooperate to obtain or consolidate control of, or frustrate
the successful outcome of an offer for, a company subject to the Takeover Code. Control means an
interest or interests in shares carrying an aggregate of 30 per cent. or more of the voting rights of
the company, irrespective of whether the interest or interests give de facto control.

In particular, people will be treated as having an interest in shares if:

(i) they own them;

(ii) they have the right (whether conditional or absolute) to exercise or direct the exercise of the
voting rights attaching to them or have general control of them;

(iii) by virtue of any agreement to purchase an option or derivative they:

(a) have the right or option to acquire them or call for their delivery; or

(b) are under 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; or

(iv) they are party to any derivative:

(a) whose value is determined by reference to its price; and

(b) which results, or may result, in their having a long position in it.

Following the re-registration of a company as a public company in connection with an initial public
offering, all of its existing shareholders will be presumed to be acting in concert with each other
unless the contrary is established. The Company has discussed this with the Panel and the
Company and the Panel have agreed that the presumption that all of the Existing Shareholders are
acting in concert may be rebutted and that one concert party exists and should only comprise the
members set out below.

7.3 Information on members of the Concert Party
Certain Existing Shareholders of the Company are presumed to be acting in concert for the
purposes of the Takeover Code in relation to their shareholdings in the Company, namely: Samuel
Edward Cockerill, Providence Holdings Limited, Sam Cockerill Limited, Sarah Jayne Haynes,
Edward Watson Haynes and Watson Haynes Limited. Between them the Concert Party has an
interest in 34,108,600 Ordinary Shares representing 24.7 per cent. of the Enlarged Share Capital on
Admission.
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On Admission and assuming exercise of all Options held by Sam Cockerill, being the only member
of the Concert Party who holds Options, and assuming no other subscription rights are exercised by
other Shareholders, or any other Ordinary Shares are issued the Concert Party’s shareholding will
amount to a maximum of approximately 25.3 per cent, of the Company’s issued share capital. The
table below shows the holdings of the members of the Concert Party:

As at the date of this
document

Immediately following
Admission

Maximum
holding

following
exercise of

Options
granted to

members of
the Concert

Party3

Number of
Existing
Shares

Percentage
of Existing

Shares
Number of

Shares
Percentage
of Shares

Maximum
number of

Shares4

Maximum
Percentage
of Issued

Shares4

Samuel Edward Cockerill 12,400,000 13.3% 12,400,000 9.0% 13,525,000 9.7%
Sam Cockerill Limited1 1,720,000 1.9% 1,845,000 1.3% 1,845,000 1.3%
Providence Holdings Limited2 12,710,410 16.0% 15,402,830 11.2% 15,402,830 11.%
Sarah Jayne Haynes 2,340,000 2.5% 2,340,000 1.7% 2,340,000 1.7%
Edward Watson Haynes 240,000 0.3% 240,000 0.2% 240,000 0.2%
Watson Haynes Limited5 1,880,770 2.0% 1,880,770 1.4% 1,880,770 1.4%

TOTAL 31,291,180 36.0% 34,108,600 24.7% 35,233,600 25.3%

—————
Notes:
1. Sam Cockerill Limited is Sam Cockerill’s investment vehicle
2. Providence Holdings Limited is a Company of which Sam Cockerill, CEO, is a director.
3. Please see paragraph 9.3 of Part 5 for details of the options over Shares
4. Assumes exercise of the options over 1,125,000 Shares granted to Sam Cockerill, a member of the Concert Party and assumes

no other issue of Shares
5. Watson Haynes Limited is an investment vehicle of which Edward Haynes owns approximately 20%

On Admission, the Concert Party will be interested in shares carrying less than 30 per cent. of the
Company’s voting rights over Ordinary Shares. Therefore, the Concert Party will (from time to time
and subject to the level of its members’ prevailing collective interest, including the effect of any
option exercise events) be able to increase its members’ collective interests in the voting rights in
the Company’s Ordinary Shares up to 29.99 per cent. without incurring an obligation under Rule 9
of the Takeover Code to make a general offer and would be unable to increase their interests in
voting rights over Ordinary Shares above the 29.99 per cent. level without incurring such an
obligation, other than in limited circumstances.

7.4 Relevant provisions of the Act in a takeover context
7.4.1. Squeeze-out

Under the Act, if as a result of a takeover an offeror for all of the issued Ordinary
Shares not then held by such offeror were to acquire 90 per cent. of the issued
Ordinary Shares to which such offer relates within four months of making its offer, it
could then compulsorily acquire the remaining 10 per cent.. It would do so by sending
a notice to outstanding Shareholders telling them that it will compulsorily acquire their
shares and then, six weeks later, it would execute a transfer of the outstanding shares
in its favour and pay the consideration to the Company, which would hold the
consideration on trust for outstanding Shareholders. The consideration offered to the
Shareholders whose shares are compulsorily acquired under the Act must, in general,
be the same as the consideration that was available under the takeover offer.

7.4.2. Sell-out

The Act also gives minority Shareholders in the Company a right to be bought out in
certain circumstances by an offeror who had made a takeover offer (as defined in
section 974 of the Act). If a takeover offer related to all the Ordinary Shares and at
any time before the end of the period within which the offer could be accepted the
offeror held or had agreed to acquire not less than 90 per cent. of the Ordinary
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Shares to which the offer related, any holder of shares to which the offer relates who
has not accepted the offer can by a written communication to the offeror require it to
acquire those shares. The offeror would be required to give any Shareholder notice of
his right to be bought out within one month of that right arising. The offeror may
impose a time limit on the rights of minority Shareholders to be bought out, but that
period cannot end less than three months after the end of the acceptance period. If a
Shareholder exercises its rights, the offeror is bound to acquire those shares on the
terms of the offer or on such other terms as may be agreed.

8 CONTROL
Other than as set out above, to the best of the knowledge of the Company, it is not aware of any
arrangements which may at a subsequent date result in a change in control of the Company.

9 DIRECTORS’ AND OTHER INTERESTS
9.1 The interests of the Directors and persons connected to them (within the meaning of section

252 of the Act) (all of which are beneficial unless otherwise stated) in the issued share capital
of the Company which have been notified to the Company pursuant to section 324 and 328 of
the Act (or are required to be disclosed in the register of Directors’ interests pursuant to
Section 325 of the Act) and the interests of connected persons of a Director within the
meaning of section 346 of the Act which would, if the connected person were a Director, be
required to be disclosed in accordance with the foregoing and the existence of which is known
to or could with reasonable diligence be ascertained by that Director, as at the date of this
Document and as expected to be immediately following Admission are as follows:

9.2 Prior to, and on, Admission, interests in Ordinary Shares are, and will be, as follows:

As at the date of this Document On Admission

Name

Number of
issued

Ordinary
Shares

Percentage of
Existing
Ordinary
Shares

Number of
issued

Ordinary
Shares

Percentage of
Enlarged Share

Capital
Sam Cockerill1 14,120,000 17.1% 14,245,000 10.3%
Gareth Hague — — 100,000 0.1%
Douglas Montgomery 1,681,110 2.0% 2,119,590 1.5%
Keith Jackson — — 50,000 0.0%

—————
1 Sam Cockerill is the CEO of the Company. The holdings of Sam Cockerill are split between his personal holding (13.3%)

and his investment vehicle, Sam Cockerill Limited (1.9%). He is also a director of Providence Holdings Limited which will
immediately prior to admission hold 15.4% of the issued Ordinary Shares. Providence Holdings Limited is owned by Sam
Cockerill’s father.

9.3 As at the date of this document and as expected immediately following Admission, the
following options held by the Directors over Existing Ordinary Shares are, and Placing Shares
will be, outstanding:

Name Grant Date
Exercise

Price

Number of
Issued

Ordinary
Shares
under
Option

Number of
Issued

Ordinary
Shares
under
Option

Sam Cockerill 13 December 2021 £0.02 1,125,000 1,125,000
Keith Jackson 7 December 2021 £0.02 1,195,000 1,195,000
Gareth Hague 13 December 2021 £0.02 1,655,000 1,655,000
Douglas Montgomery — — — —

9.4 Save as set out in paragraph 9.2 of this Part 5, no Director is or has been interested in any
transaction which is or was unusual in its nature or conditions or significant to the business of
the Group during the current or immediately preceding financial year and which was affected
by the Group and remains in any respect outstanding or unperformed.

9.5 There are no loans made or guarantees granted or provided by the Group to or for the benefit
of any Director which are outstanding.
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9.6 Neither the Directors nor any major Shareholders have different voting rights to the other
Shareholders.

9.7 None of the Directors or members of their family has a financial product whose value in whole
or in part is determined directly or indirectly by reference to the price of Existing Ordinary
Shares or the Placing Shares.

10 ADDITIONAL INFORMATION ON THE DIRECTORS
10.1 In addition to their directorship with the Company, the Directors hold or have held the following

directorships or have been partners in the following partnerships within the five years prior to
the date of this Document:

Name Current Directorships
Other directorships in the last
five years

Sam Cockerill Libertine
Sam Cockerill Limited
Providence Holdings Limited

N/A

Gareth Hague Libertine Verbatim Adviser Services Ltd
Capital Reward Plus Limited
DefaqtoMedia Limited
Find Limited
Defaqto Europe Limited
Defaqto Group Limited
New Model Business Academy
Limited
Defaqto Ltd
Regulus Topco Limited
Simplybiz Investments Limited
Regulus Midco Limited
Regulus Bidco Limited
Simply Biz Limited
Fintel plc

Keith Jackson Libertine
Ilika plc

N/A

Douglas Montgomery Libertine
Speech Graphics Ltd
Westwood Global Energy
Limited
DLSSC Solutions Limited
Magic Midco BV part of the
Enhesa Group
Hannon Westwood Limited
Hannon Westwood Holdings
Limited
Novas Consulting Limited
Douglas-Westwood Limited
JSI Services Limited
Richmond Energy Partners Ltd

Sustainable Clean Fuels Limited

10.2 None of the Directors has:

10.2.1. any unspent convictions in relation to indictable offences;

10.2.2. had any bankruptcy order made against him or entered into any voluntary
arrangements;
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10.2.3. been a director of a company which has been placed in receivership, compulsory
liquidation, creditors’ voluntary liquidation, administration, been subject to a voluntary
arrangement or any composition or arrangement with its creditors generally or any
class of its creditors whilst he was a director of that company or within the 12 months
after he ceased to be a director of that company;

10.2.4. been a partner in any partnership which has been placed in compulsory liquidation,
administration or has been the subject of a partnership voluntary arrangement or
within the 12 months after he ceased to be a partner in that partnership;

10.2.5. been the owner of any assets or a partner in any partnership which has been placed
in receivership whilst he was a partner in that partnership or within the 12 months
after he ceased to be a partner in that partnership;

10.2.6. been publicly criticised by any statutory or regulatory authority (including recognised
professional bodies); or

10.2.7. been disqualified by a court from acting as a director of a company or from acting in
the management or conduct of the affairs of any company.

11 Employee Share Plans
On 7 December 2021, the Board adopted the Employee Share Plans to incentivise certain of the
Group’s employees and directors.

The principal features of the Employee Share Plans are outlined below.

11.1 The Libertine Holdings 2021 Enterprise Management Incentives Option Plan (“EMI Plan”)
The EMI Plan is discretionary and will enable the remuneration committee of the Board
(“Committee”) to make grants of market value options (“Options”) over Ordinary Shares to
selected employees and directors of the Group. The Options will generally be exercisable until
the tenth anniversary of the date of grant, subject to vesting and, where the Committee so
determines, the satisfaction of performance conditions relating to the financial performance of
the Company. Options over a maximum of £250,000 of Ordinary Shares may be granted under
the tax-advantaged part of the EMI Plan to UK employees and executive directors on a tax-
favoured basis. Any grants above such level or to persons who are not eligible to receive EMI
Options will not be subject to UK tax advantages but will otherwise be on similar terms, as set
out in an unapproved schedule to the EMI Plan.

Separately from the EMI Plan, options over a total of 7,638,120 Ordinary Shares are fully
vested and may be exercised at any time, having been granted as replacement options for
options originally granted over shares in Libertine.

11.1.1. Eligibility and individual limits

The total value of shares over which Options may be granted to an individual in a
three year period shall not exceed 400% of their base annual salary for executive
directors, 200% of salary for senior management, and 120% of salary for other staff.
Options granted prior to the date of Admission shall not be counted against these
limits. The Committee has the discretion to override these limits in exceptional
circumstances.

11.1.2 Performance conditions

The exercise of Options will typically be subject to time-based vesting, the financial
performance of the Company, or a combination of both. Other than in exceptional
circumstances the vesting period (i.e. the period over which performance is to be
measured) will be over three to five years, and the Option will become exercisable
subject to the participant remaining a Group employee at the vesting date and any
performance targets relating to the Option having been fulfilled.

99



11.1.3. Permitted dilution

No Option may be granted on any date if, as a result, the total number of Ordinary
Shares issued or remaining issuable pursuant to Options or other awards granted
under the Company’s share incentive plans in the previous ten years, but after
Admission, would exceed 10 percent of the issued ordinary share capital of the
Company on that date.

11.1.4. Leavers

The Committee may provide otherwise for specified participants, but the default
position will be that if a participant ceases to be employed within the Group due to
death or for any reason other than as a bad leaver, Options will be exercisable to the
extent vested at the date of cessation, but will lapse in respect of the balance. If a
participant ceases employment as a bad leaver, their Options will lapse in full. For
these purposes, a bad leaver will be a person who is dismissed for cause or for
reasons relating to performance or who resigns voluntarily other than in circumstances
constituting constructive dismissal.

11.1.5. Malus and clawback

Malus and clawback shall apply only to Options granted under the EMI Plan to
directors and senior managers who participate in the LTIP.

11.1.6. Change of Control

In the event of a change of control or winding up of the Company (including by
reason of an offer or scheme of arrangement), Options may be exercised in full.

11.1.7. Variation in share capital

The Board may make such adjustments to Options as it considers appropriate to
preserve their value in the event of any variation in the ordinary share capital of the
Company by reason of share split, consolidation, rights issue or otherwise.

11.1.8. Tax indemnity

Participants are required to indemnify their employing company against any taxes
(which shall include secondary class 1 national insurance contributions) arising on the
participant’s account on the exercise of Options.

11.1.9. Amendments

The Board may amend the EMI Plan as it considers appropriate, subject to the written
consent of participants to changes to their disadvantage to subsisting Options.
Shareholder approval is required to increase the dilution limits or to make other
changes to the material benefit of participants.

11.1.10 General

Ordinary Shares issued will rank pari passu with Ordinary Shares in issue at that time,
save in relation to rights arising by reference to a record date before the date of
exercise. Benefits under the EMI Plan will not be pensionable. Options are not
transferable except to the participant’s personal representatives on death.

11.2 The Libertine Holdings 2021 Long Term Incentive Plan (“LTIP”)
The LTIP will be structured as an enterprise management incentive option arrangement for so
long as the Company and participant both qualify for such treatment, and otherwise as an
unapproved arrangement. The Committee may grant options to acquire shares at nominal
value (“Awards”) to members of senior management under the LTIP, and such Awards will
always be subject to performance conditions, typically relating to share price growth.
Participants may be required to apply a proportion of any bonus in order to receive Awards
over an equivalent value of Ordinary Shares, in which case such awards will not be counted
against the individual limits at 10.1.1.
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11.2.1. Performance conditions

The vesting of any Award will be subject to the satisfaction of performance conditions
over a three to five year performance period. Awards may be subject to a requirement
that the ensuing shares must be held for a further period, except for shares that need
to be withheld to cover taxes arising on exercise.

11.2.2 Leavers

Participants who leave employment with the Group within the performance period will
generally forfeit Awards that have not vested, but will be able to exercise Awards to
which performance conditions have been fulfilled over the shortened period, subject to
pro-rating to reflect the proportion of the performance period elapsed.

11.2.3. Change of Control

Awards shall vest on a change of control subject to the fulfilment of the related
performance conditions, which shall be adjusted by the Committee, if necessary, to
take account of the shortened vesting period.

11.2.4. Malus and clawback

Malus and clawback shall apply to Awards granted under the LTIP.

11.2.5 General

Paragraphs 11.1.1, 11.1.3, 11.1.5, and 11.1.7 to 11.1.10 of the summary of the EMI
Plan set out above shall apply to the LTIP as if references to Options were to Awards
and references to the EMI Plan were references to the LTIP.

12 TAXATION
UNITED KINGDOM TAXATION
The following statements are intended only as a general guide to current UK tax legislation and to
the current published practice of HM Revenue & Customs (“HMRC”) as at the date of this
document (both of which may be subject to change at any time, possibly with retroactive effect).
The statements are not exhaustive and relate only to certain limited aspects of the UK tax
consequences of holding or disposing of Ordinary Shares.

The statements below relate only to Shareholders who are resident (and, in the case of individuals,
resident and domiciled) for tax purposes in (and only in) the UK, who hold their Ordinary Shares as
an investment (other than in an individual savings account or pension arrangement) and who are
the absolute beneficial owners of both the Ordinary Shares and any dividends paid on them. The
statements may not apply to certain shareholders in the Company, such as (but not limited
to): dealers in securities, insurance companies, collective investment schemes, pension schemes,
shareholders who are exempt from UK taxation, shareholders who have (or are deemed to have)
acquired their Ordinary Shares by virtue of an office or employment or shareholders who have
acquired their Ordinary Shares other than for bona fide commercial reasons.

The following statements also do not consider the tax position of any person: (i) holding
investments in any HMRC-approved arrangements or schemes, including the enterprise investment
scheme and venture capital scheme; or (ii) any non-UK resident Shareholder holding Ordinary
Shares in connection with a trade, profession or vocation carried on in the UK (whether through a
branch or agency or, in the case of a corporate Shareholder, a permanent establishment or
otherwise).

The statements below relate (except where stated otherwise) to persons who:

* are resident (and, in the case of individuals, domiciled) in the UK (and only in the UK) for tax
purposes;

* do not hold and do not intend to acquire (either on their own or together with persons with
whom they are connected or associated for tax purposes), more than 10 per cent. of the
Ordinary Shares in the Company;

* are absolute beneficial owners of their Ordinary Shares and dividends paid in respect of them;
and
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* hold their Ordinary Shares as an investment (otherwise than through an individual savings
account or a pension arrangement).

The statements set out in the paragraphs below provide only a general overview of the tax
considerations that may be relevant to a decision to invest in the Company and do not
constitute tax or legal advice. Any person who is in any doubt as to their tax position, or
who is resident or otherwise subject to taxation in any jurisdiction other than the UK,
should consult their own professional advisers immediately.

1. Dividends
Withholding tax on dividends

Under current UK tax legislation, the Company is not required to withhold tax at source from
any dividend payments it makes in respect of the Ordinary Shares.

UK resident individual Shareholders

Dividends received by a UK tax resident individual Shareholder from the Company in respect
of the Ordinary Shares will generally be subject to tax as dividend income. Under current UK
tax rules specific rates of tax apply to dividend income. For these purposes “dividend income”
includes UK and non-UK source dividends and certain other distributions in respect of the
Ordinary Shares.

An individual Shareholder who is resident for tax purposes in the UK and who receives a
dividend from the Company will not be liable to UK tax on the dividend to the extent that
(taking account of any other dividend income received by the Shareholder in the same tax
year) that dividend falls within the annual dividend tax-free allowance, which for the 2021/22
tax year is £2,000 (the “Nil Rate Amount”). Dividend income in excess of the Nil Rate
Amount is taxed at the following rates for the 2021/22 tax year:

* 7.5 per cent. to the extent that the dividend income falls within the basic rate band;

* 32.5 per cent. to the extent that the dividend income falls within the higher rate band;
and

* 38.1 per cent. to the extent that the dividend income falls within the additional rate
band.

The income tax rates applicable to dividend income falling within these bands are set to
increase to 8.75 per cent., 33.75 per cent. and 39.35 per cent., respectively, from April 2022.

In calculating the band into which any dividend income above the Nil Rate Amount falls, the
individual shareholder’s total taxable dividend income for the tax year (including the amount of
dividend income within the Nil Rate Amount) will be treated as the highest slice of the
individual’s income. In addition, dividends to which the Nil Rate Amount allowance applies and
which would (if there was no such allowance) have fallen within the basic or higher rate bands
will be treated as falling within (and will therefore use up) those bands respectively to the
extent of such dividends for the purposes of determining whether the threshold for higher rate
or additional rate income tax is exceeded.

UK resident trustees

Trustees of a discretionary trust do not benefit from the annual Nil Rate Amount allowance.
Rather, the first £1,000 of income (including both dividend income and any other income
received by the trust) is charged: (i) in the case of non-dividend income, to income tax at the
basic rate (20 per cent. for the 2021/22 tax year); or (ii) in the case of dividend income, at the
basic dividend rate (7.5 per cent. for the 2021/22 tax year, but set to increase to 8.75 per
cent. from April 2022). Any non-dividend income will take priority in determining what portion
of income is treated as falling within the first £1,000. Any dividend income not so falling will be
taxed at the dividend trust rate, which is 38.1 per cent for the tax year 2021/22 (although this
is set to increase to 39.35 per cent. from April 2022).

UK resident corporate Shareholders

A UK resident corporate Shareholder will be liable to UK corporation tax unless the dividend
falls within one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009
(subject to anti-avoidance rules and provided all conditions are met). It is likely that most
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dividends paid on the Ordinary Shares to UK resident corporate Shareholders within the
charge to UK corporation tax would fall within one or more of the classes of dividend
qualifying for exemption from corporation tax. However, it should be noted that the exemptions
are not comprehensive and are also subject to anti-avoidance rules.

If the conditions for exemption are not met, or cease to be satisfied, or such a corporate
Shareholder elects for an otherwise exempt dividend to be taxable, the Shareholder will be
subject to UK corporation tax on dividends received from the Company at the current UK
corporation tax rate of 19 per cent. for the tax year 2021/22.

The corporation tax rate is due to increase to 25 per cent. from 1 April 2023. A small profits
rate will also be introduced from 1 April 2023 for some companies with profits of £50,000 or
less so that they continue to pay corporation tax at 19 per cent. on those profits. Companies
with profits between £50,000 and £250,000 will pay corporation tax at the main rate of 25 per
cent. reduced by a marginal relief. The £50,000 and £250,000 limits will be shared between
associated companies.

Non-UK resident Shareholders

Non-UK resident Shareholders should not generally be subject to UK tax on their dividend
receipts (whether via withholding or direct assessment) but may be subject to foreign taxation
on dividend income under local law. Such Shareholders should consult their own advisers
concerning their tax liabilities on dividends received.

2. Chargeable gains
For the purpose of UK tax on chargeable gains, the purchase of Ordinary Shares on a placing
is regarded as an acquisition of a new holding in the Company’s share capital. To the extent
that a Shareholder acquires Ordinary Shares allotted to them, the Ordinary Shares so acquired
will, for the purpose of tax on chargeable gains, be treated as acquired on the date of the
purchase becoming unconditional.

The amount paid for the Ordinary Shares will generally constitute the tax base cost of a
Shareholder’s holding.

A disposal of all or any of the Ordinary Shares by UK resident Shareholders or Shareholders
who carry on a trade in the UK through a permanent establishment with which their investment
in the Company is connected may, depending on the relevant shareholder’s circumstances,
give rise to a liability to UK taxation on chargeable gains.

UK resident individual Shareholders

Where a UK tax resident individual Shareholder disposes of Ordinary Shares at a gain, capital
gains tax will be levied to the extent that the gain exceeds the annual exemption and after
taking account of any other available reliefs, such as capital losses.

Individual Shareholders will generally be charged at 10 per cent. capital gains tax to the extent
that the total chargeable gains and taxable income for the year (after allowable deductions) is
less than the upper limit of the income tax basic rate band. To the extent that chargeable
gains arising in a tax year exceed the upper limit of the basic rate band when aggregated with
taxable income, then capital gains tax will be chargeable at 20 per cent. on the amount of that
excess. Individual Shareholders receive an annual exempt allowance for capital gains tax
purposes, which, for the tax year 2021/2022 provides for the first £12,300 of gains realised to
fall outside the scope of capital gains tax.

If an individual Shareholder ceases to be tax resident in the UK and subsequently disposes of
Ordinary Shares, in certain circumstances any gain on that disposal may be liable to UK
capital gains tax upon that Shareholder becoming once again resident in the UK.

Non-UK resident individual Shareholders

Individual Shareholders who are not resident in the UK for tax purposes but who carry on a
trade, profession or vocation in the UK through a permanent establishment, branch, agency or
fixed place of business in the UK may be liable to UK taxation on chargeable gains on a
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disposal of their Ordinary Shares, if those Ordinary Shares are or have been held, used or
acquired for the purposes of that trade, profession or vocation or for the purposes of that
permanent establishment, branch, agency or fixed place of business.

UK resident trustees

Trustees and personal representatives resident in the UK disposing of Ordinary Shares will be
taxed at 20 per cent. on any gain, subject to any available reliefs or exemptions. Trustees and
personal representatives receive an annual exempt amount for capital gains tax purposes,
which, for the tax year 2021/2022, is £6,150.

UK resident corporate Shareholders

Corporate Shareholders resident in the UK will be subject to corporation tax on chargeable
gains at 19 per cent. for the tax year 2021/2022, subject to any available reliefs or
exemptions. The UK corporation tax rates are set to change from 1 April 2023 (see above).

No indexation allowance will be available to reduce any chargeable gain arising on disposal of
the Ordinary Shares.

Non-UK resident corporate Shareholders

Corporate Shareholders which are not resident in the UK for tax purposes but which carry on
a trade in the UK through a branch, agency or permanent establishment with which their
investment is connected may be liable to UK taxation on chargeable gains on the disposal of
their Ordinary Shares.

3. Transactions in securities
The attention of Shareholders (whether corporates or individuals) within the scope of UK
taxation is drawn to the provisions set out in, respectively, Part 15 of the Corporation Tax
Act 2010 and Chapter 1 of Part 13 of the Income Tax Act 2007, which (in each case) give
powers to HM Revenue and Customs to raise tax assessments so as to cancel ‘tax
advantages’ derived from certain prescribed ‘transactions in securities’.

If any prospective investor is in doubt as to their taxation position, they are strongly
recommended to consult an independent professional adviser without delay.

4. UK stamp duty and stamp duty reserve tax (“SDRT”)
The statements below are intended as a general guide to the current position. The comments
below apply whether or not a Shareholder is resident in the UK, but it should be noted that
certain categories of person, including market makers, brokers, dealers and other specified
market intermediaries, may be entitled to exemption from stamp duty and SDRT in respect of
purchases of securities in specified circumstances. The statements do not apply to certain
other categories of person (including persons connected with depositary arrangements and
clearance services) who may be liable at a higher rate of per cent. or may, although not
primarily liable for tax, be required to notify and account for it under the Stamp Duty Reserve
Tax Regulations 1986.

The allocation and issue of Ordinary Shares will not give rise to a liability to stamp duty or
SDRT.

Any subsequent conveyance or transfer on the sale of shares would usually be subject to
stamp duty on any instrument of transfer at a rate of 0.5 per cent. of the amount or value of
the consideration (rounded up, if necessary, to the nearest £5), subject to certain exemptions
and reliefs. A charge to SDRT at a rate of 0.5 per cent. would usually arise in relation to an
unconditional agreement to transfer shares (where the SDRT charge is not cancelled by the
execution of an instrument of transfer, within six years of the date of the agreement, and a
corresponding payment of stamp duty is made).

However, neither UK stamp duty nor SDRT should arise on transfers of the Ordinary Shares
on AIM (including instruments transferring Ordinary Shares and agreements to transfer
Ordinary Shares) based on the following assumptions:

a. the Ordinary Shares are admitted to trading on AIM, but are not listed on any market
(with the term “listed” being construed in accordance with section 99A of the Finance
Act 1986), and this has been certified to Euroclear; and
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b. AIM continues to be accepted as a “recognised growth market” (as construed in
accordance with section 99A of the Finance Act 1986).

In the event that either of the above assumptions do not apply, stamp duty or stamp duty
reserve tax may apply to transfers of the Ordinary Shares in certain circumstances.

5. AIM
Companies whose shares trade solely on AIM are deemed to be unlisted for the purposes of
certain areas of UK taxation. Ordinary Shares held by individuals for at least two years may
qualify for more generous exemptions from inheritance tax on death or in relation to lifetime
transfers of those shares. Shareholders should consult their own professional advisers on
whether an investment in an AIM security is suitable for them, or whether the tax benefit
referred to above may be available to them.

13 SIGNIFICANT SHAREHOLDERS
13.1 Insofar as is known to the Company and the Directors, as at the close of business on

17 December 2021 (being the latest practicable date prior to the publication of this
Document), the following persons are, and will, following Admission, the Placing and the
Conversion, be interested directly or indirectly, in 3 per cent. or more of the Existing Ordinary
Shares or the Enlarged Share Capital (as applicable):

At the date of this
document On Admission

Names

Number of
Existing
Ordinary
Shares

Percentage
holding

Number of
Ordinary
Shares

Percentage
of Enlarged

Share
Capital

NPIF YHTV Equity LP 24,410,330 29.6% 27,041,240 19.6%
Providence Holdings Limited1 12,710,410 15.4% 15,402,830 11.2%
Sam Cockerill2 14,120,000 17.1% 14,245,000 10.3%
Reyker Nominees Limited 6,141,660 7.4% 6,141,660 4.4%
Lady Patricia Saxby
& Sir Robin Saxby3 4,871,350 5.9% 4,871,350 3.5%
Edward Haynes & Sarah
Haynes4 4,460,770 5.4% 4,460,770 3.2%
Synergy Growth LLP 3,000,000 3.6% 3,000,000 2.2%
Octopus Investments — — 25,250,000 18.3%
Janus Henderson — — 10,000,000 7.2%

—————
1. Sam Cockerill is also a director of Providence Holdings Limited.
2. The holdings of Samuel Edward Cockerill are split between his personal holding (9.0%) and his investment vehicle, Sam

Cockerill Limited (1.3%)
3. The holdings of Lady Patricia & Sir Robin Saxby are split between Lady Patricia Saxby’s holding (2.2%) and Sir Robin

Saxby’s holding (1.3%).
4. The holding of Edward Haynes & Sarah Hayes are split between Edward Watson Haynes holding (0.2%), Sarah Jayne

Haynes holding (1.7%) and Edward Haynes investment vehicle’s holding, Watson Haynes Limited holding (1.4%).

13.2 No significant holder of Ordinary Shares, as listed above in paragraph 13.1, has voting rights
different to other Shareholders.

13.3 So far as the Directors are aware, save as disclosed in paragraph 13.1 of this Part 5, there
are no persons who, immediately following the Placing, will, directly or indirectly, be interested
in three per cent. or more of the Enlarged Share Capital of the Company or who, directly or
indirectly, jointly or severally, exercise or could exercise control over the Company. To the best
knowledge of the Company there are no arrangements which may at a date subsequent to
Admission result in a change of control of the Company.

14 DIRECTORS’ AGREEMENTS AND LETTERS OF APPOINTMENT
14.1 Executive Director’s Service Agreement: Sam Cockerill
On 16 December 2021, the Company entered into a service agreement with Sam Cockerill pursuant
to which Sam Cockerill was employed as the Chief Executive Officer of the Company. Mr.
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Cockerill’s 10 years’ prior employment by Libertine will count towards his continuous service with
the Company. Under the terms of the agreement Mr Cockerill is paid a gross annual salary of
£140,000 per annum by the Company. Mr Cockerill is eligible to participate in the Company’s bonus
scheme in an amount to be determined by the remuneration committee at its absolute discretion.
The service agreement sets out all the usual requirements and obligations of an executive director.
The employment of Mr Cockerill will continue until terminated by either party giving written notice to
the other of six months. In addition, the Company may terminate Mr Cockerill’s employment without
notice in certain circumstances. The agreement provides the Company with the ability to place
Mr Cockerill on garden leave for some or all of his notice period. The Company also has the
contractual power of suspension under the agreement. Mr Cockerill is eligible to receive pension
contributions, private medical insurance, death in service insurance and long term income protection
insurance cover.

14.2 Executive Director’s Service Agreement: Gareth Hague
On 17 December 2021, the Company entered into a service agreement with Gareth Hague
pursuant to which Mr Hague was employed as the Chief Financial Officer of the Company.
Mr. Hague’s 5 months prior employment with Libertine will count towards his continuous service with
the Company. Under the terms of the agreement Mr Hague is paid a gross annual salary of
£125,000 per annum by the Company. Mr Hague is eligible to participate in the Company’s bonus
scheme in an amount to be determined by the remuneration committee at its absolute discretion.
The service agreement sets out all the usual requirements and obligations of an executive director.
The employment of Mr Hague will continue until terminated by either party giving written notice to
the other of six months. In addition, the Company may terminate Mr Hague’s employment without
notice in certain circumstances. The agreement provides the Company with the ability to place
Mr Hague on garden leave for some or all of his notice period. The Company also has the
contractual power of suspension under the agreement. Mr Hague is eligible to receive pension
contributions, private medical insurance, death in service insurance and long term income protection
insurance cover.

14.3 Non-Executive Director Letters of Appointment: Keith Jackson and Douglas Montgomery
Keith Jackson and Douglas Montgomery have each entered into a letter of appointment with the
Company dated 17 December 2021, under the terms of which they each agreed to act as a Non-
Executive Director of the Company. Mr Jackson and Mr Montgomery have each agreed to act for
an initial term of three years from Admission (subject to re-election by Shareholders as required by
the Articles), however, the appointments can be terminated prior to the end of this three year period
by the Company or the relevant Non-Executive Director giving three months’ prior written notice of
termination to the other. The Company also has the right to terminate any of the appointments
without notice in certain specified circumstances. At the end of the initial three-year appointment
terms, the parties may agree by mutual consent, to renew the appointment for a further term.

The Company has agreed that Keith Jackson, as chairman, shall receive a fee of £45,000 per
annum for his services. The Company has agreed Douglas Montgomery shall receive a fee of
£35,000 per annum for his services. The agreed fees cover all of the duties of Non-Executive
Director, including service on any board committees and any appointment as a director of a
subsidiary.

14.4 General
Save as disclosed in this paragraph 14.4, the Company has not amended or entered into any
service agreements with any Director within the last 6 months.

Save as disclosed in this paragraph 14.4, there are no service contracts or agreements existing or
proposed between any Director, or parties in which they are interested, and any member of the
Group the Company.

There are no proposals existing in connection with the Admission whereby any member of the
administrative or management bodies of the Company or any other person and the Company which
provide for benefits upon termination of employment or in connection with retirement from office.

Save as disclosed in this Document, no remuneration has been paid, including pension
contributions and benefits in kind, to any of the Directors.
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15 MATERIAL CONTRACTS
15.1 Placing Agreement and direct subscriptions
In connection with the Placing, the Company, the Directors and Panmure Gordon have entered into
a placing agreement pursuant to which, conditional upon, among other things, the fulfilment by the
Company of its obligations under the Placing Agreement; an AIM application in respect of the
Enlarged Share Capital signed on behalf of the Company and all other documents submitted
therewith having been delivered to the London Stock Exchange before publication of the Admission
Document; the Company having allotted the Placing Shares; Panmure Gordon not having exercised
its right to terminate the Placing Agreement; and Admission occurring not later than 8.00 a.m. on
23 December 2021 or such later date as the Company and Panmure Gordon may agree, but in any
event not later than 8.00 a.m. on 31 December 2021. Panmure Gordon has agreed to use its
reasonable endeavours to procure Placees for the Placing Shares at the Placing Price. Provided the
Placing Agreement becomes unconditional, the Company has agreed to pay Panmure Gordon a
commission payment in respect of the gross aggregate value at the Placing Price of the Placing
Shares (excluding those Placing Shares subscribed directly by Providence Holdings and Sam
Cockerill Ltd) and a corporate finance fee. The Company has agreed to pay all of the costs and
expenses of and incidental to the Placing, together with any applicable VAT. The Company and the
Directors have given certain customary warranties to Panmure Gordon; and the Company has given
an indemnity to Panmure Gordon against any losses or liabilities arising out of the proper
performance by Panmure Gordon of its duties under the Placing Agreement. Panmure Gordon may
terminate the Placing Agreement before Admission in certain circumstances, including for material
breach of the warranties referred to above.

The Company has undertaken to Panmure Gordon that, until the date falling 6 months from the
date of Admission, it shall (i) not incur or agree to incur expenditure which would result in
insufficient working capital for the objectives stated in this Admission Document (ii) notify Panmure
prior to entering into any agreement (or similar) which may be material in the context of the Placing,
Admission or business of the Company.

The Company has given certain further undertakings to Panmure Gordon including that, until the
date falling 12 months from the date of Admission, it shall (i) not offer, issue, sell or control to sell
any Ordinary Shares or other securities of the Company or any other member of the Group other
than as contemplated by this Admission Document or with the consent of Panmure Gordon (ii) not
make any material amendment or waive or release any Director from any Service Agreement or
Letter of Appointment (as applicable) without the prior consent of Panmure Gordon (iii) implement
all recommendations contained in certain due diligence and other reports prepared in relation to
Admission.

The Placing Agreement is governed by English law.

Separately to the Placing Agreement, the Company has entered into subscription agreements with
each of Providence Holdings and Sam Cockerill Ltd which provide that, conditional upon Admission,
each of them will directly subscribe for certain Placing Shares at the Placing Price. Panmure
Gordon has not acted as agent for the Company in respect of these subscriptions and will not
receive a commission in relation to them. Details of the holdings of Ordinary Shares of Providence
Holdings and Sam Cockerill Ltd upon Admission are set out in paragraphs 7.3, 9.2 and 13.1 of this
Part 5.

15.2 Lock-in and Orderly Market Agreements between each of the Lock-in Parties, the Company
and Panmure Gordon

Certain Existing Shareholders have entered into lock-in and orderly market provisions with the
Company and Panmure Gordon, pursuant to which (subject to certain exceptions) an aggregate of
92,978,566 Ordinary Shares may not be sold prior to the first anniversary of Admission and an
aggregate of 66,075,890 Ordinary Shares will be subject to orderly market restrictions from the first
anniversary of Admission until the second anniversary of Admission.

There are three sets of lock-in arrangements:

Major Existing Shareholders
Each of the Directors who hold Ordinary Shares or options over Ordinary Shares, NPIF, Sam
Cockerill Limited and Providence Holdings Limited, who together will hold in aggregate
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62,100,890 Ordinary Shares representing 45.0% of the Enlarged Share Capital upon Admission,
have each undertaken (in respect of themselves and persons connected with them) to the Company
and Panmure Gordon not to dispose of any interest in their Ordinary Shares for a period of one
year following the date of Admission without the prior written consent of Panmure Gordon and the
Company, subject to certain limited exceptions. Furthermore, these individuals and entities have
each agreed, subject to certain limited exceptions not to dispose of any interest in their Ordinary
Shares for a further period of one year beginning on the first anniversary of Admission except
through and in accordance with the requirements of Panmure Gordon, with a view to the
maintenance of an orderly market in such Ordinary Shares of the Company.

Other material Existing Shareholders
Certain Existing Shareholders and holders of options under the EMI Plan, have each undertaken (in
respect of themselves and persons connected with them) to the Company and Panmure Gordon not
to dispose of any interest in their Ordinary Shares for a period of one year following the date of
Admission without the prior written consent of Panmure Gordon and the Company, subject to certain
limited exceptions. Such undertakings are in place in respect of 21,261,140 Ordinary Shares in
total, representing 15.4% of the Enlarged Share Capital.

Minority Existing Shareholders
Certain other Existing Shareholders, have each undertaken (in respect of themselves and persons
connected with them) to the Company and Panmure Gordon not to dispose of any interest in 90%
of their Ordinary Shares for a period of one year following the date of Admission without the prior
written consent of Panmure Gordon and the Company, subject to certain limited exceptions. They
shall each be entitled to sell up to 10% of their Ordinary Shares at any time from Admission. Such
undertakings are in place in respect of, 1,978,416 Ordinary Shares in total, representing 1.4% of
the Enlarged Share Capital.

The Lock-in and Orderly Market Agreements are governed by English law.

15.3 Share Exchange Agreement
All shareholders of Libertine and the Company entered into a Share Exchange Agreement dated
7 December 2021, pursuant to which the Company acquired the entire issued share capital of
Libertine. The consideration paid by the Company was the issue of Ordinary Shares to shareholders
of Libertine (being of the same class and having the same rights in the share capital of the
Company as shares in the capital of Libertine which were transferred). On completion of the Share
Exchange Agreement and the cancellation of the subscriber shares in the Company, the interest of
each of the shareholders in the issued share capital of the Company so acquired by each
shareholder proportionately, replicated the issued share capital of Libertine immediately prior to the
transfer of shares in Libertine.

15.4 Conversion Letters
The Subscribers have entered into Conversion Letters, dated 6 December 2021, with the Company
pursuant to which they have conditionally agreed to subscribe a total of 10,523,630 Conversion
Shares at the Conversion Price in full discharge and settlement of the principal loan and interest
due under the CLA. The Conversion Letters are conditional on: (i) completion of the Share
Exchange Agreement; and (ii) Admission. Further information about the CLA is provided in
paragraph 11 of Part 1.

The Conversion Letters are governed by the law of England and Wales.

15.5 Deed of Termination dated 19 December 2021 between UK FF, Libertine, the Other Lenders
and the Company

By deed of termination dated 19 December 2021 made between the UK FF, the Company, the
Other Lenders and Libertine, the parties agreed to terminate obligations and duties between the
parties under the CLA save that there shall remain in force a right for UK FF to be permitted to
disclosure any information or not relating to Libertine or the Company and its affairs to Associated
Government Entities or which UK FF, in its absolute discretion, considers that it is required to
disclose in order to comply with any statutory or parliamentary requirements.
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15.6 Registrar Agreement between the Company and Link Market Services Limited (Registrar
Agreement)

Pursuant to the Registrar Agreement, Link Market Services Limited was appointed as registrar to
the Company (Registrar). Under the terms of the Registrar Agreement, the Registrar is responsible
for functions such as maintaining and updating the register of members of the Company on a daily
basis, daily reconciliation of CREST account movements with Euroclear, and preparing, sealing and
issuing new share certificates of the Company in accordance with the Articles.

Under the Registrar Agreement, the Registrar shall receive an annual registration fee of £1.20 per
shareholder per annum, subject to a minimum annual registration fee of £3,500.

The Registrar Agreement shall be for an initial term of three years from the IPO (the “Initial
Period”), following which it will automatically renew for 12 month periods unless terminated by
either party: (i) at the end of the Initial Period, provided written notice is given to the other party at
least six months prior to the end of the Initial Period; or (ii) at the end of any successive 12 month
period, provided written notice is given to the other party at least six months prior to the end of
such successive 12 month period.

The Registrar Agreement limits the Registrar’s liability thereunder to the lesser of £500,000 or an
amount equal to five times the fee payable to the Registrar pursuant to the Registrar Agreement.

There is no direct contractual relationship between the Shareholders and the Registrar.
Shareholders therefore have no direct contractual rights against the Registrar and there are only
limited circumstances in which a Shareholder may potentially bring a claim against the Registrar.

The Registrar Agreement is governed by the laws of England.

16 LITIGATION
No member of the Group is or has been involved in any governmental, legal or arbitration
proceedings, and the Company is not aware of any such proceedings pending or threatened by or
against any member of the Group, which may have or have had during the twelve months
preceding the date of this document a significant effect on the financial position or profitability of
any member of the Group. There are no governmental, legal or arbitration proceedings active,
pending or threatened against, or being brought by, any member of the Group, which are having, or
may have or have had during the 12 months preceding the date of this Document a significant
effect on the Group’s financial position or profitability.

17 RELATED PARTY TRANSACTIONS
Save as set out in paragraph 22 of Part 4 and in the tables in paragraph 9 of Part 5 (Directors’ and
other interests) and paragraph 13 of Part 5 (significant shareholders), there are no related party
transactions that the Group has entered into during the period covered by the historic financial
information set out in Part 4 up to the date of this Document.

18 WORKING CAPITAL
The Directors are of the opinion, having made due and careful enquiry, that the working capital
available to the Company and the Group will be sufficient for its present requirements, that is for at
least 12 months from the date of Admission.

19 INTELLECTUAL PROPERTY
The primary asset of the Company is its patent portfolio listed in Part 3.

20 EMPLOYEES
The Group employs 14 individuals including Sam Cockerill and Gareth Hague.

21 ACCOUNTING MATTERS
21.1 Save as disclosed in this document, there has been no significant change in the financial

position or financial performance of Libertine since 30 September 2021, being the date to
which the unaudited interim financial information as set out in Section C of Part 4 of this
document has been prepared, or of the Company since incorporation on 5 November 2021.
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21.2 The financial information set out in this document relating to Libertine does not constitute
statutory accounts within the meaning of section 434 of the Companies Act. RSM UK
Audit LLP have been the auditors of the Company since 16 November 2021. RSM UK
Audit LLP is a member firm of the Institute of Chartered Accountants of Scotland.

21.3 The total costs and expenses relating to the Placing and Admission payable by the Company
are estimated to be £1.47 million (excluding VAT).

21.4 The accounting reference date of the Company is 31 March.

22 CONSENTS
22.1 Panmure Gordon has given and has not withdrawn its written consent to the issue of this

document with the inclusion of its name (or the names of members of its group, as applicable)
and references thereto in the form and context in which they appear.

22.2 RSM UK Corporate Finance LLP has given and not withdrawn its written consent to the
inclusion in this document of its report set out in Section A of Part 4 of this document in the
form and context in which it appears and has authorised the contents of that report for the
purposes of Schedule Two of the AIM Rules for Companies.

22.3 Slingsby LLP has given and not withdrawn its written consent to the inclusion of its report set
out in Part 3 of this Document in the form and context in which it appears and has authorised
the contents of that report for the purposes of Schedule Two of the AIM Rules for Companies.

23 GENERAL
23.1 Save as set out in this Document, there are no principal investments in progress or principal

future investments on which the Board has made a firm commitment. There are no mandatory
takeover bids outstanding in respect of the Company and none has been made either in the
last financial year or the current financial year of the Company. No public takeover bids have
been made by third parties in respect of the Company’s issued share capital in the current
financial year or in the last financial year.

23.2 Where information has been sourced from a third party this information has been accurately
reproduced. So far as the Company and the Directors are aware and are able to ascertain
from information provided by that third party, no facts have been omitted which would render
the reproduced information inaccurate or misleading.

23.3 Save as disclosed in this document, no person (other than the Company’s professional
advisers named in this document and trade suppliers) has at any time within the 12 months
preceding the date of this documents received, directly or indirectly, from the Company or
entered into any contractual arrangements to receive, directly or indirectly, from the Company
on or after Admission any fees, securities in the Company or any other benefit top the value of
£10,000 or more.

23.4 There are no external financing arrangements being sourced in connection with the proposals
in this document. There are therefore no arrangements in place nor any required for the
payment of interest on, repayment of or security for any external liability (contingent or
otherwise) as a result of the proposals in this document.

23.5 No agreement, arrangement or understanding exists whereby the Ordinary Shares acquired
pursuant to the Placing and the Conversion will be transferred to any other person.

24 AVAILABILITY OF DOCUMENT
Copies of this Document will be available for inspection during normal business hours on any day
(except Saturdays, Sundays and UK public holidays) at the registered office of the Company and on
the Company’s website at https://www.libertine.co.uk from the date of this Document until the date
which is one month after Admission.

Dated 20 December 2021
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