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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 are recommended to seek your own personal financial
advice immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000 (as amended), who specialises in advising on the
acquisition of shares and other securities if you are resident in the United Kingdom or, if not, from another appropriately
authorised independent adviser.
This document, which comprises an AIM admission document prepared in accordance with the AIM Rules for Companies, has been
issued in connection with the application for admission to trading of the entire issued and to be issued ordinary share capital of the
Company to trading on AIM. This document contains no offer of transferable securities to the public within the meaning of sections 85
and 102B of the FSMA, the Act or otherwise. Accordingly, this document does not constitute a prospectus within the meaning of
section 85 of the FSMA and has not been drawn up in accordance with the Prospectus Regulation Rules or approved by, or filed with,
the FCA or any other competent authority.
Applications have been made for the ordinary share capital of the Company, issued and to be issued pursuant to the
Placing, to be admitted to trading on AIM. No application has been, or is currently intended to be, made for the Ordinary
Shares to be admitted to listing or trading on any other stock exchange. It is expected that Admission will become
effective and that dealings will commence in the Ordinary Shares on 16 February 2022. The New Ordinary Shares (other
than the Option Shares) will, on Admission, rank pari passu in all respects with the Existing Ordinary Shares, and will
rank in full for all dividends and other distributions declared, made or paid on Ordinary Shares after Admission. It is
expected that Second Admission will become effective and that dealings will commence in the Option Shares on
17 February 2022. The Option Shares to be acquired pursuant to the Placing will, on Second Admission, rank pari passu
in all respects with the Ordinary Shares then in issue, and will rank in full for all dividends and other distributions declared,
made or paid on Ordinary Shares after Second Admission.
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.
The Directors (whose names, addresses and functions appear on page 10 of this document) and the Company (whose registered
office appears on page 10 of this document) accept responsibility, both collectively and individually, 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 Directors and the
Company (who have taken all reasonable care to ensure that such is the case), 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.
Prospective investors should read this document in its entirety. An investment in the Company includes a significant
degree of risk and prospective investors should consider carefully the risk factors set out in Part II of this document.

Strip Tinning Holdings plc
(Incorporated under the Companies Act 2006 and registered in England and Wales with registered number 13832126)
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and
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!
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Issued and fully paid
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Number
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includes 813,045 Option Shares expected to be issued immediately following Admission

Singer Capital Markets Advisory LLP (“SCM Advisory”) has been appointed as nominated adviser and Singer Capital Markets
Securities Limited (“SCM Securities” and together with SCM Advisory, “Singer Capital Markets”) is acting as sole broker and sole
bookrunner to the Company in connection with the proposed Placing and Admissions. Singer Capital Markets, which is authorised
and regulated in the United Kingdom by the FCA, is acting exclusively for the Company and will not be acting for any other person
(including a recipient of this document) or otherwise be responsible to any person for providing the protections afforded to clients of
Singer Capital Markets or for advising any other person in respect of the proposed Placing and Admissions or any transaction, matter
or arrangement referred to in this document. SCM Advisory’s responsibilities as the Company's nominated adviser under the AIM
Rules for Nominated Advisers are owed solely to London Stock Exchange and are not owed to the Company or to any Director or to
any other person in respect of his decision to acquire shares in the Company in reliance on any part of this document.
Apart from the responsibilities and liabilities, if any, which may be imposed on Singer Capital Markets by the FSMA or the regulatory
regime established thereunder, Singer Capital Markets does not accept any responsibility whatsoever for the contents of this document,
including its accuracy, completeness or verification or for any other statement made or purported to be made by it, or on its behalf, in
connection with the Company, the Ordinary Shares or the Placing and Admissions. Singer Capital Markets accordingly disclaims all and
any liability whether arising in tort, contract or otherwise (save as referred to above) in respect of this document or any such statement.
A copy of this document is available, subject to certain restrictions relating to persons resident in certain overseas jurisdictions, at the
Company's website www.striptinning.com.

PRESENTATION OF INFORMATION
1. General
This document should be read in its entirety before making any decision to subscribe for or purchase
Ordinary Shares. 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 on as having
been authorised by the Company, Singer Capital Markets or any of their respective affiliates, officers,
directors, partners, employees or agents. Without prejudice to the Company’s obligations under the AIM
Rules for Companies, neither the delivery of this document nor any acquisition of Ordinary Shares 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 the Group since the date of this document or that the information
contained herein is correct as at any time subsequent to its date.
Prospective investors in the Company must not treat the contents of this document or any subsequent
communications from the Company, Singer Capital Markets or any of their respective affiliates, officers,
directors, partners, employees or agents as advice relating to legal, taxation, accounting, regulatory,
investment or any other matters.
If you are in any doubt about the contents of this document or the action you should take, you should
immediately seek your own personal financial advice from your stockbroker, bank manager, solicitor,
accountant or other independent adviser who is authorised under FSMA if you are in the United Kingdom,
or, if you are outside the United Kingdom, from another appropriately authorised independent adviser.
The Company does not accept any responsibility for the accuracy or completeness of any information
reported by the press or other media or any other person, 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, the Company and/or its subsidiaries. The Company makes no representation as to the
appropriateness, accuracy, completeness or reliability of any such information or publication.
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 of the
Group by prospective investors occurs prior to Admission or if it is noted that this document contains any
mistake or substantial inaccuracy. This document, and any supplement thereto, will be made public in
accordance with the AIM Rules for Companies.
This document is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation, by the Company, the Directors, Singer Capital Markets or any of their
respective representatives, that any recipient of this document should subscribe for or purchase any of the
Ordinary Shares. Prior to making any decision as to whether to subscribe for or purchase any Ordinary
Shares, prospective investors should read the entirety of this document and, in particular, the section headed
“Risk Factors” in Part II of this document.
Investors should ensure that they read the whole of this document and not just rely on key information or
information summarised within it. In making an investment decision, prospective investors must rely upon
their own examination (or an examination by the prospective investor’s FSMA-authorised or other appropriate
advisers) of the Group and the terms of this document, including the risks involved. Any decision to purchase
Ordinary Shares should be based solely on this document and the prospective investor’s own (or such
prospective investor’s FSMA-authorised or other appropriate advisers’) examination of the Group.
Investors who subscribe for or purchase Placing Shares in the Placing will be deemed to have acknowledged
that: (i) they have not relied on Singer Capital Markets or any person affiliated with them in connection with
any investigation of the accuracy of any information contained in this document for their investment decision;
(ii) they have relied only on the information contained in this document; and (iii) no person has been authorised
to give any information or to make any representation concerning the Group or the Ordinary Shares (other
than as contained in this document) and, if given or made, any such other information or representation has
not been relied upon as having been authorised by or on behalf of the Company, the Directors or Singer
Capital Markets.
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2. 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 has been approved
by the FCA, except that offers of Ordinary Shares to the public may be made at any time:
1)

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

2)

to fewer than 150 natural or legal persons (other than qualified investors as defined in Article 2 of the
UK Prospectus Regulation); or

3)

in any other circumstances falling within section 86 of FSMA,

provided that no such offer of Ordinary Shares shall require the Company or any other person to publish a
prospectus pursuant to section 85 of FSMA or supplement a prospectus pursuant to Article 23 of the UK
Prospectus Regulation and each person who initially acquires any Ordinary Shares or to whom any offer is
made under the Placing will be deemed to have represented, acknowledged and agreed that it is a
“qualified investor” within the meaning of Article 2(e) of the UK Prospectus Regulation.
Neither the Company or Singer Capital Markets has authorised, nor does either of them authorise, the
making of any offer of Ordinary Shares in circumstances in which an obligation arises for the Company or
Singer Capital Markets to publish a prospectus or a supplemental prospectus in the United Kingdom in
respect of such offer.
For the purposes of this provision, the expression “an offer to the public” in relation to any offer of Ordinary
Shares in the United Kingdom means a communication in any form and by any means presenting 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 the Ordinary Shares.
In addition, this document is being distributed in the United Kingdom where it is directed only at (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”); and/or (ii) high net-worth companies, unincorporated associations and other bodies within the
meaning of Article 49 of the FPO. The investment or investment activity to which this document relates is
available only to such persons. It is not intended that this document be distributed or passed on, directly or
indirectly, to any other class of person and in any event, and under no circumstances, should persons of
any other description rely on or act upon the contents of this document

3. Notice to prospective investors in the EEA
In relation to each member state of the European Economic Area (“EEA”) (each a “Member State”), no
Ordinary Shares have been offered or will be offered pursuant to the Placing to the public in that Member
State prior to the publication of a prospectus in relation to the Ordinary Shares which has been approved
by the competent authority in that Member State, or in accordance with the EU Prospectus Regulation,
except that offers of Ordinary Shares to the public may be made at any time under the following exemptions
under the EU Prospectus Regulation:
1)

to any legal entity which is a qualified investor as defined in the EU Prospectus Regulation;

2)

to fewer than 150 natural or legal persons (other than qualified investors as defined in the EU
Prospectus Regulation) in such Member State; or

3)

in any other circumstances falling within Article 1(4) of the EU Prospectus Regulation,

provided that no such offer of Ordinary Shares shall require the Company or any other person to publish a
prospectus pursuant to Article 3 of the EU Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the EU Prospectus Regulation and each person who initially acquires any Ordinary Shares or
to whom any offer is made under the Placing will be deemed to have represented, acknowledged and
agreed that it is a “qualified investor” within the meaning of the EU Prospectus Regulation.
Neither the Company or Singer Capital Markets has authorised, nor does either of them authorise, the
making of any offer of Ordinary Shares in circumstances in which an obligation arises for the Company or
Singer Capital Markets to publish a prospectus or a supplemental prospectus in respect of such offer.
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For the purposes of this provision, the expression “an offer to the public” in relation to any offer of Ordinary
Shares in any Member State means a communication in any form and by any means presenting 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 the Ordinary Shares.

4. Notice to overseas persons
This document does not constitute an offer of, or the solicitation of an offer to buy or subscribe for, Ordinary
Shares to any person to whom, or in any jurisdiction in which, such offer or solicitation is unlawful and is not
for distribution in or into the United States, Canada, Australia, New Zealand, the Republic of South Africa
or Japan or any other jurisdiction where to do so may contravene local securities laws or regulations (the
“Prohibited Territories”). The Ordinary Shares have not been, and will not be, registered under the United
States Securities Act of 1933, (as amended) (“US Securities Act”) or under the securities laws of any state
or jurisdiction of the United States or under any applicable securities laws of any of the Prohibited Territories.
The Ordinary Shares may not be offered for sale or subscription, or sold or subscribed, directly or indirectly,
in or into the United States unless the offer and sale of the Ordinary Shares has been registered under the
US Securities Act or is made pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the US Securities Act. The Ordinary Shares are being offered and sold only in
“offshore transactions” under the United States in reliance on and in accordance with Regulation S under
the US Securities Act. No public offering of securities is being made in the United States.
The distribution of this document and the Placing in certain jurisdictions may be restricted by law. No action
has been taken or will be taken by the Company, the Directors or Singer Capital Markets to permit a public
offer of Ordinary Shares or to permit the possession or distribution of this document in any jurisdiction where
action for that purpose may be restricted. This document may not be distribution in any jurisdiction except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this document comes are required by the Company, the Directors and Singer Capital
Markets to inform themselves about and to observe any such restrictions. Failure to comply with any such
restrictions may constitute a violation of the securities laws of the relevant jurisdictions.

5. No Prospectus
This document is not a Prospectus for the purposes of the UK Prospectus Regulation or the EU Prospectus
Regulation. This document has been prepared on the basis that all offers of the Placing Shares will be made
pursuant to an exemption under the UK Prospectus Regulation from the requirement to produce a
Prospectus. Accordingly, any person making or intending to make any offer within the United Kingdom of
Placing Shares which is the subject of the offering contemplated in this document should only do so in
circumstances in which no obligation arises for the Company or Singer Capital Markets to produce a
Prospectus for such offer. Neither the Company nor Singer Capital Markets have authorised, nor will any of
them authorise, the making of any offer of the Placing Shares through any financial intermediary, other than
offers made by Singer Capital Markets which constitute the final placing of the Placing Shares contemplated
in this document.

6. Presentation of financial information
The Company was recently incorporated for the purposes of Admission and as at the date of this document
has no historical operations of its own. Therefore, this document does not present any standalone
unconsolidated financial information for the Company.
The report on financial information included in Part III of this document has been prepared in accordance
with the Standards for Investment Reporting issued by the Auditing Practices Board in the United Kingdom
and the related consent to its inclusion in this document appearing in Part V of this document has been
included as required by the AIM Rules for Companies and solely for that purpose.
Unless otherwise indicated, the historical financial information of Strip Tinning including Strip Tinning’s audited
historical financial information for the three years ended 31 December 2020 included at Part III of this
document and Strip Tinning’s unaudited interim financial information for the six months ended 30 June 2021
included at Part IV of this document, and the notes to those financial statements, have been prepared in
accordance with IFRS and are presented in sterling.
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The preparation of historical financial information in conformity with IFRS requires the use of certain critical
accounting estimates. It also requires management to exercise its judgement in the process of applying the
accounting policies of Strip Tinning. The areas involving a higher degree of judgement or complexity, or
areas where assumptions and estimates are significant to Strip Tinning’s historical financial information, are
disclosed in Strip Tinning’s historical financial information.

7. Non-IFRS Measures
Unless stated otherwise, all trading information included in this document not extracted from Strip Tinning’s
historical financial information is derived from the unaudited management accounts or internal financial
reporting systems supporting the preparation of Strip Tinning’s historical financial information for the relevant
periods. These management accounts and internal financial reporting systems are prepared in accordance
with the principles of United Kingdom Generally Accepted Accounting Practice, and subsequently converted
to IFRS, using information derived from accounting records used in the preparation of Strip Tinning’s
historical financial information, but may also include certain other management assumptions and analyses.
Certain non-financial measures such as EBITDA have been included in the financial information contained
in this document as the Directors believe that these present important alternative measures with which to
assess the Group’s performance. These measures should not be considered as an alternative to revenue
and operating profit, which are IFRS measures, or other measures of performance under IFRS. In addition,
the Company’s calculation of EBITDA may be different from the calculation used by other companies and
therefore comparability may be limited. EBITDA is defined by the Group as earnings before interest, tax,
depreciation (including impairment) and amortisation.

8. Rounding
The financial information and certain other figures in this document have been subject to rounding
adjustments. Therefore, the sum of numbers in a table (or otherwise) may not conform exactly to the total
figure given for that table. In addition, certain percentages presented in this document reflect calculations
based on 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 on the rounded numbers

9. Currency presentation
In the document, references to “sterling”, “£”, “penny”, “pence” and “p” are to the lawful currency of the
United Kingdom. Unless otherwise indicated, the financial information contained in this document has been
expressed in sterling. The Group presents its financial statements in sterling.

10. Cautionary note regarding forward-looking statements
Certain statements in this document are or may constitute “forward-looking statements”, including
statements about current beliefs and expectations. In particular, the words “expect”, “anticipate”, “estimate”,
“may”, “should”, “could”, “plans”, “intends”, “will”, “believe” and similar expressions (or in each case their
negative and other variations or comparable terminology) can be used to identify forward looking statements.
They appear in a number of places throughout this document and include, but are not limited to, statements
regarding intentions, beliefs or current expectations concerning, among other things, the Group’s results of
operations, financial position, liquidity, prospects, growth, strategies and expectations of the industry in
which the Group operates.
By their nature, forward-looking statements involve risk and uncertainty because they relate to future events
and circumstances. Forward-looking statements are not guarantees of future performance and the
development of the markets and the industry in which the Group operates, may differ materially from those
described in, or suggested by, the forward looking statements contained in this document. In addition, even
if the development of the markets and the industry in which the Group operates are consistent with the
forward-looking statements contained in this document, those developments may not be indicative of
developments in subsequent periods. A number of factors could cause developments to differ materially
from those expressed or implied by the forward-looking statements including, without limitation, general
economic and business conditions, industry trends, competition, changes in regulation, currency
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fluctuations, changes in the Group’s business strategy, political and economic uncertainty and other factors
discussed in Part I and Part II of this document.
Any forward-looking statements in this document reflect current views with respect to future events and are
subject to risks relating to future events and other risks, uncertainties and assumptions relating to the Group’s
operations and growth strategy. Investors should specifically consider the factors identified in this document
which could cause results to differ before making an investment decision. Subject to the requirements of
applicable law or regulation, the Group undertakes no obligation publicly to release the result of any revisions
to any forward-looking statements in this document that may occur due to any change in the Directors’
expectations or to reflect events or circumstances after the date of this document.
Any forward-looking statement in this document based on past or current trends and/or activities of the
Group should not be taken as a representation or assurance that such trends or activities will continue in
the future. No statement in this document is intended to be a profit forecast or to imply that the earnings of
the Group for the current year or future years will match or exceed the historical or published earnings of
the Group.

11. Presentation of market, economic and industry data
Unless the source is otherwise identified, the market, economic and industry data and statistics in this
document constitute the Directors’ estimates and have been derived from a detailed market model
developed by the Group, which uses industry standard data to project vehicle volumes by type and region
of production against which the Group applies estimates of the penetration of different connector
technologies and of solution prices, based on customer interviews and management estimates. All thirdparty information set out in this document has been accurately reproduced and, so far as the Company is
aware and has been able to ascertain from information published by the relevant third-party, no facts have
been omitted which would render the reproduced information inaccurate or misleading. Such third-party
information has not been audited or independently verified by the Company or Singer Capital Markets and
none of the Company, Singer Capital Markets or the Directors accept responsibility for its accuracy or
completeness.
The Company has obtained market and industry data from industry studies, forecasts, reports, surveys and
other publications. Market and industry data is inherently predictive and speculative and is not necessarily
reflective of actual market conditions. Statistics in such data are based on market research, which itself is
based on sampling and subjective judgments by both the researchers and the respondents, including
judgments about what types of products and transactions should be included in the relevant market. The
value of comparisons of statistics for different markets is limited by many factors, including that: (i) the
markets are defined differently; (ii) the underlying information was gathered by different methods; and (iii)
different assumptions were applied in compiling the data. Consequently, the industry publications and other
reports referred to above generally state that the information contained therein has been obtained from
sources believed to be reliable, but that the accuracy and completeness of such information is not
guaranteed and, in some instances, these reports and publications state expressly that they do not assume
liability for such information.

12. No incorporation of website information
The contents of the Company’s website, any website mentioned in this document or any website directly
or indirectly linked to these websites have not been verified and do not form part of this document, and
prospective investors should not rely on such information.

13. Interpretation
Certain terms used in this document, including capitalised terms and certain technical and other terms, are
defined in the section of this document entitled “Definitions” and certain selected industry and technical
terms used in this document are defined and explained in the section of this document entitled “Glossary”.
All references to legislation in this document are to the legislation of England and Wales unless the contrary
is indicated. Any reference to any provision of any legislation or regulation shall include any amendment,
modification, re-enactment or extension thereof. Unless otherwise stated, statements made in this document
6

are based on the law and practice currently in force in England and Wales and are subject to changes
therein.
Words importing the singular shall include the plural and vice versa, and words importing the masculine
gender shall include the feminine or neutral gender. Any references to time in this document are to Greenwich
Mean Time (“GMT”), unless otherwise stated.

14. Information to distributors
UK Product Governance Requirements
Solely for the purposes of the Product Governance requirements contained within Chapter 3 of the FCA
Handbook Product Intervention and Product Governance Sourcebook (the “UK Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise, which
any “manufacturer” (for the purposes of the UK Product Governance Requirements) may otherwise have
with respect thereto, the Placing Shares have been subject to a product approval process, which has
determined that the Placing Shares are: (i) compatible with an end target market of (a) retail investors, (b)
investors who meet the criteria of professional clients and (c) eligible counterparties, each as defined in UK
Product Governance Requirements; and (ii) eligible for distribution through all distribution channels as are
permitted by UK Product Governance Requirements (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Placing Shares
may decline and investors could lose all or part of their investment; the Placing Shares offer no guaranteed
income and no capital protection; and an investment in the Placing 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,
Singer Capital Markets will only procure investors who meet the criteria of retail investors, professional clients
and eligible counterparties each as defined under the UK Product Governance Requirements.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of the UK Product Governance Requirements; 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 Placing
Shares and determining appropriate distribution channels.
EU Product Governance Requirements
Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended (“MiFID II”); (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing
measures (together, the “MiFID II Product Governance Requirements”), and disclaiming all and any
liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the
MiFID II Product Governance Requirements) may otherwise have with respect thereto, the Placing Shares
have been subject to a product approval process, which has determined that the Placing Shares are: (i)
compatible with an end target market of (a) retail investors and (b) investors who meet the criteria of
professional clients and eligible counterparties; and (ii) eligible for distribution through all distribution channels
as are permitted by MiFID II (the “EU Target Market Assessment”).
Notwithstanding the EU Target Market Assessment, distributors should note that: the price of the Placing
Shares may decline and investors could lose all or part of their investment; the Placing Shares offer no
guaranteed income and no capital protection; and an investment in the Placing 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 EU 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
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the EU Target Market Assessment, Singer Capital Markets will only procure investors who meet the criteria
of professional clients and eligible counterparties each as defined in MiFID II.
For the avoidance of doubt, the EU Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; 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 Placing
Shares and determining appropriate distribution channels.
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DEFINITIONS
The following definitions apply throughout this document, unless the context otherwise requires:
“Act”

the Companies Act 2006 (as amended)

“Admission”

the admission of the Existing Ordinary Shares and the New Ordinary
Shares to trading on AIM becoming effective in accordance with
Rule 6 of the AIM Rules for Companies

“Admissions”

means Admission and Second Admission

“AIM”

AIM, a market operated by the London Stock Exchange

“AIM Rules”

the AIM Rules for Companies and the AIM Rules for Nominated
Advisers

“AIM Rules for Companies”

the AIM Rules for Companies published by the London Stock
Exchange from time to time

“AIM Rules for Nominated
Advisers”

the AIM Rules for Nominated Advisers published by the London
Stock Exchange from time to time

“Articles”

the articles of association of the Company

“Board” or “Directors”

the directors of the Company, whose names are set out on page 10
of this document, or any duly authorised committee thereof

“City Code”

the City Code on Takeovers and Mergers published by the Panel
from time to time

“Company”

Strip Tinning Holdings plc, a public limited company incorporated
under the laws of England and Wales with registered number
13832126

“Concert Party”

for the purposes of the City Code, Richard Barton and Anne Barton

“CREST”

the relevant system (as defined in the CREST Regulations) for
paperless settlement of share transfers and holding shares in
uncertificated form which is administered by Euroclear

“CREST Regulations”

the Uncertificated Securities Regulations 2001 (S.I. 2001 No. 3755)
(as amended)

“DTRs”

the Disclosure Guidance and Transparency Rules made by the FCA
pursuant to section 73A of the FSMA from time to time

“EBITDA”

earnings before interest, tax, depreciation (including impairment) and
amortisation

“EIS”

the enterprise investment scheme, as particularised in Part VI of the
EIS Legislation

“EIS Legislation”

the Income Tax Act 2007

“EIS Placing”

the conditional placing of the EIS Placing Shares by Singer Capital
Markets at the Placing Price pursuant to the Placing Agreement
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“EIS Placing Shares”

the 999,305 new Ordinary Shares to be issued and allotted to
persons seeking to invest in “eligible shares” for the purposes of EIS
pursuant to the EIS Placing

“EIS Relief”

relief from UK tax under EIS

“EMI Option Holders”

each of Stephen O’Connor and Matthew Webb

“EMI Options”

means the options over 813,045 new Ordinary Shares granted in
favour of the EMI Option Holders pursuant to the terms of the EMI
Plan

“EMI Plan”

the Strip Tinning EMI Share Option Plan, summary details of which
are set out in paragraph 9 of Part V of this document

“Enlarged Share Capital”

the issued Ordinary Shares upon Admission or Second Admission,
as the case may be, comprising the Existing Ordinary Shares, the
New Ordinary Shares and, in the case of Second Admission, the
Option Shares

“ESG”

Environmental, Social and Governance

“EU”

the European Union

“EU Prospectus Regulation”

Regulation (EU) 2017/1129

“Euroclear”

Euroclear UK & International Limited, a company incorporated under
the laws of England and Wales

“Executive Directors”

each of Richard Barton and Adam Le Van

“Existing Ordinary Shares”

the 10,000,000 Ordinary Shares in issue immediately prior to
Admission

“FCA”

the Financial Conduct Authority

“Founder Shareholders”

each of Richard Barton and Anne Barton

“FSMA”

the Financial Services and Markets Act 2000 (as amended)

“General Placing”

the conditional placing of the Non-Eligible Placing Shares and the
Sale Shares by Singer Capital Markets at the Placing Price pursuant
to the Placing Agreement

“Group”

the Company and its subsidiary undertakings and references to
“Group Company” should be interpreted accordingly

“Group Reorganisation”

the reorganisation of the Group, more particularly described in
paragraph 4 of Part V of this document

“Historical Financial Information”

the audited historical financial information of Strip Tinning for the
three years ended 31 December 2020, as set out in Part III of this
document

“HMRC”

Her Majesty’s Revenue and Customs

“IFRS”

International Financial Reporting Standards as adopted by the
European Union

“IPR”

intellectual property rights
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“ITEPA”

Income Tax (Earnings and Pensions) Act 2003

“Lock-in Agreements”

the lock-in agreements between the Company, Singer Capital
Markets and each of the Selling Shareholders, summary details of
which are set out in paragraph 11 of Part V of this document

“London Stock Exchange”

London Stock Exchange plc

“MAR”

the Market Abuse Regulation (2014/596/EU) as it forms part of
domestic law pursuant to the European Union (Withdrawal) Act 2018

“New Ordinary Shares”

the EIS Placing Shares, the VCT Placing Shares and the Non-Eligible
Placing Shares to be issued by the Company pursuant to the Placing

“Non-Eligible Placing Shares”

the 1,621,622 new Ordinary Shares proposed to be issued by the
Company pursuant to the General Placing

“Non-Executive Directors” or
“NED”

each of Adam Robson, Paul George and Matthew Taylor

“Official List”

the Official List of the FCA

“Option Shares”

means the 813,045 Ordinary Shares to be issued by the Company
following exercise of the EMI Options immediately following Admission

“Option Sale Shares”

means the 405,406 Option Shares being sold on behalf of Matthew
Webb pursuant to the Placing

“Ordinary Shares”

ordinary shares of £0.01 each in the capital of the Company

“Panel”

the Panel on Takeovers and Mergers

“Performance Share Plan” or
“PSP”

the Strip Tinning Group Performance Share Plan, summary details
of which are set out in paragraph 9 of Part V of this document

“Placees”

the subscribers for New Ordinary Shares and purchasers of Sale
Shares and Option Sale Shares, in each case, pursuant to the Placing

“Placing”

the conditional placing of the Placing Shares at the Placing Price by
Singer Capital Markets as agent for and on behalf of the Company
and the Selling Shareholders pursuant to the terms of the Placing
Agreement

“Placing Agreement”

the conditional agreement dated 10 February 2022 and made
between (1) the Company (2) Singer Capital Markets (3) the Directors
and (4) the Selling Shareholders relating to the Placing, further details
of which are set out in paragraph 9 of Part IV of this document

“Placing Price”

185 pence per Placing Share

“Placing Shares”

together, the New Ordinary Shares, the Sale Shares and the Option
Sale Shares

“Prospectus Regulation Rules”

the prospectus regulation rules made by the FCA pursuant to
section 73A of the FSMA from time to time

“QCA”

Quoted Companies Alliance

“QCA Code”

the corporate governance code for small and mid-size quoted
companies published by the Quoted Companies Alliance from time
to time
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“Relationship Agreement”

the relationship agreement dated 10 February 2022 and made
between (1) the Company and (2) Richard Barton, further details of
which are set out in paragraph 9 of Part IV of this document

“Sale Shares”

the 1,486,486 existing Ordinary Shares being sold on behalf of the
Founder Shareholders and Stephen O’Connor pursuant to the
Placing

“SCM Advisory”

Singer Capital Markets Advisory LLP, the Company’s nominated
adviser

“SCM Securities”

Singer Capital Markets Securities Limited, the Company’s sole
broker and sole bookrunner

“Second Admission”

means the admission of the Option Shares to trading on AIM
becoming effective in accordance with Rule 6 of the AIM Rules for
Companies

“Second Admission Date”

means 17 February 2022

“Selling Shareholders”

those persons selling Sale Shares and Option Sale Shares pursuant
to the Placing, and whose business address is the registered office
of the Company, namely Richard Barton, Anne Barton, Stephen
O’Connor and Matthew Webb

“Share Schemes”

the EMI Plan, the Performance Share Plan and the SIP

“Shareholder”

a holder of Ordinary Shares

“Singer Capital Markets”

together, SCM Advisory and SCM Securities

“SIP”

the Strip Tinning Group Share Incentive Plan, summary details of
which are set out in paragraph 9 of Part V of this document

“STL”

Strip Tinning Limited, a company incorporated under the laws of
England and Wales with registered number 00594845 and a wholly
owned subsidiary of the Company

“Strip Tinning”

the “Strip Tinning” business carried on (i) following the Group
Reorganisation, by the Group and (ii) prior to the Group
Reorganisation, by Strip Tinning, as the context may require

“UK” or “United Kingdom”

the United Kingdom of Great Britain and Northern Ireland

“UK Prospectus Regulation”

the EU Prospectus Regulation as it forms part of domestic law
pursuant to the European Union (Withdrawal) Act 2018

“Unaudited Interim Financial
Information”

the unaudited interim financial information of the Company for the
six months ended 30 June 2021 as set out in Part IV of this
document

“uncertificated” or “in
uncertificated form”

recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which, by virtue of the
CREST Regulations, may be transferred by means of CREST

"US", “USA” or “United States”

the United States of America, each state thereof, its territories and
possessions and the District of Columbia and all other areas subject
to its jurisdiction

“US Securities Act”

United States Securities Act of 1933, as amended
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"VAT”

UK value added tax

“VCT”

venture capital trusts

“VCT Legislation”

Part 6 of the Income Tax Act 2007 and any provisions of UK or
European law referred to therein

“VCT Placing”

the conditional placing of the VCT Placing Shares by Singer Capital
Markets at the Placing Price pursuant to the Placing Agreement

“VCT Placing Shares”

the 1,703,397 new Ordinary Shares to be issued and allotted to
VCTs pursuant to the VCT Placing

“VCT Relief”

relief from UK tax under the VCT Legislation
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GLOSSARY
The following glossary of terms applies throughout this document, unless the context otherwise requires:
“APC”

Advanced Propulsion Centre, a non-profit organisation that facilitates
funding to UK-based research and development projects developing
low-carbon emission powertrain technologies

“BS OHSAS 18001:2007”

British Standards specification for effective Occupational Health and
Safety Management Systems

“Busbar”

strips of metal adhered to the perimeter of the windscreen, through
which electrical current is passed

“Cell Contacting Systems” or
“CCS”

a crucial part of the drive train for Electric Vehicles. They connect
individual battery cells to form modules and take care of current
collection as well as various sensor functions for battery
management, such as measuring temperature and voltage

“EPA”

electric power assisted steering

“EV” or “Electric Vehicle”

a vehicle powered by a battery charged by electricity, as opposed
to an internal combustion engine fuelled by petrol or diesel

“Ex Works”

an international trade term that indicates the seller has a
responsibility to make sure the buyer can access and pick up the
cargo at their place of business. Transportation costs and
associated risks are no longer a burden for the seller, and this
favours the shipper

“Flat Foil Connectors” or “FFC”

wires or thin flat foil that carry electrical current embedded within
automotive glazing products with a plastic encased end to provide
a connection to the vehicle control systems for heating or sensing
functions

“Flex antennas”

using a FPC for the delivery of antennae signals from the windshield
to the amplifier for concise, repeatable multi-pole connections to
replace multi-cable connectors

“Flexible Printed Circuits” or
“FPC”

a flexible printed circuit consists of a metallic layer of circuit traces,
usually copper, bonded to a dielectric layer, usually polyimide. Use
of FPC technology can far exceed what can be achieved with
conventional wiring solutions and the technology is expected to
eventually replace multi-cable connectors

“IATF 16949”

the International Standard for Automotive Quality Management
Systems developed by The International Automotive Task Force

“ISO”

International Organization for Standardization

“ISO 14001:2015”

the international standard that specifies requirements for an effective
environmental management system

“NAFTA”

North American Free Trade Agreement members, namely Canada,
Mexico and the United States

“Nomination”

the selection of a supplier or subcontractor by the client to carry out
an element of the works
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“OEM”

original equipment manufacturer namely the brand owner and
assembler of finished automotive vehicles into which the Group’s
products are sold

“Printed Circuit Board” or “PCB”

an electronic circuit consisting of thin strips of a conducting material
fixed to a flat insulating sheet which is then integrated with other
circuits and components

“SAP”

Systems, Applications and Products in Data Processing is the
leading global provider of Enterprise Resource Planning software

“Tier One supplier” or “Tier One
customer”

a global supplier who supplies systems or parts, produced either inhouse or from sub-contractors, directly to an OEM

“VDA 6.3”

Verband der Automobilindustrie. A process-based audit standard
for evaluating and improving controls in a manufacturing
organization’s new product introduction and manufacturing
processes

“WEEE”

Waste Electrical and Electronic Equipment Directive
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PLACING STATISTICS
Placing Price

185 pence

Number of Existing Ordinary Shares

10,000,000

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

999,305

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

1,703,397

Number of Non-Eligible Placing Shares to be issued by the Company
pursuant to the Placing

1,621,622

Total number of New Ordinary Shares to be issued by the Company
pursuant to the Placing

4,324,324

Number of Sale Shares being sold pursuant to the Placing

1,486,486

Number of Option Sale Shares being sold pursuant to the Placing
Number of Ordinary Shares in issue:

405,406
on Admission 14,324,324
on Second Admission 15,137,369

Percentage of Enlarged Share Capital* represented by the New Ordinary
Shares

28.6 per cent.

Percentage of Enlarged Share Capital* represented by the Sale Shares

12.5 per cent.

Percentage of Enlarged Share Capital* represented by the Placing Shares

41.1 per cent.

Market capitalisation of the Company at the Placing Price*

£28.0 million

Gross proceeds of the Placing receivable by the Company

£8.0 million

Estimated net proceeds of the Placing receivable by the Company

£6.8 million

Estimated net proceeds of the Placing receivable by the Selling Shareholders

£3.3 million

ISIN number

GB00BMHN9M05

SEDOL number

BMHN9M0

AIM TIDM

STG

LEI number

894500GS6N5D41R6H966

* Includes 813,045 Option Shares expected to be issued immediately following Admission.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
2022
Publication of this document

10 February

Issue of EIS Placing Shares and VCT Placing Shares

15 February

CREST accounts credited in respect of the EIS Placing Shares and the
VCT Placing Shares
Issue of Non-Eligible Placing Shares

as soon as reasonably
practicable on 15 February
16 February

Admission and dealings commence in the Ordinary Shares on AIM
CREST accounts credited in respect of the Non-Eligible Placing Shares
and the Sale Shares
Admission and dealings commence in the Option Shares
CREST accounts credited in respect of the Option Sale Shares

Dispatch of definitive share certificates (where applicable)

8.00 a.m. on 16 February
as soon as reasonably
practicable on 16 February
8.00 a.m. on 17 February
as soon as reasonably practicable
on 17 February
within 10 business days
of Second Admission

Each of the times and dates set out above and mentioned elsewhere in this document may be subject to change at the absolute
discretion of the Company and Singer Capital Markets without further notice.
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PART I
INFORMATION ON THE GROUP

1. Introduction
Strip Tinning is an established business that manufactures a comprehensive range of specialist flexible
electrical connectors related primarily to heating and antennae systems embedded within automotive glazing
and to the connection of the cells within electric vehicle (“EV”) battery packs, increasingly using flexible and
lightweight printed circuit technology that also has growing application elsewhere within vehicles.
Strip Tinning consists of two business lines: Glazing and EV. Over 90 per cent. of Strip Tinning’s historical
sales have been related to Glazing systems by way of:
l

busbars for in-screen heating;

l

connectors for heating and antennae; and

l

supplies of tungsten.

These Glazing related products are used on vehicles of various types across the automotive industry, from
cars to trucks and from the smallest to the most exclusive, and independent of the chosen powertrain.
Driven by new technologies, this market is growing strongly and as a leading player in this market, Strip
Tinning anticipates significant future growth.
In addition, the transition of the automotive sector towards EV is presenting additional significant new growth
opportunities for Strip Tinning’s electrical connectivity solutions, with battery-related products being the
principal opportunity currently being developed. In 2019, Strip Tinning launched ST Flex to focus on these
new opportunities, drawing on its experience with flexible printed circuit connectors to provide connectivity
between vehicle batteries and multiple cells and other lightweight, easy to package connector solutions,
taking the Company into a market currently growing at 50 per cent. per annum.
The Group’s strategy is to remain a leading supplier of specialist connectors for Glazing for all classes of
automotive vehicles manufactured worldwide and to become a leading supplier of connector sub-assemblies
to the EV market.

2. History and background
Strip Tinning, founded in 1957 and headquartered in Arden Business Park, Birmingham, is an established
supplier of specialist connectors to the automotive sector. It has relationships with seven principal Tier One
suppliers, via which its products reach the majority of global OEMs:

Strip Tinning also has strong relationships with seven EV Technology Innovators:
&
&
&
&
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Major milestones in Strip Tinning’s history include:
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The transformation of the Strip Tinning business started in 2019 with the launch of two major new initiatives,
being a move into the rear window glazing connectors market and the commencement of manufacturing
FPCs which was the foundation of the move into EV for the Company. Strip Tinning has since grown both
product areas quickly and is already working on prototypes for six EV customers. A significant amount of
investment has already been made by the Company in order to drive this growth with £3.1 million of capital
expenditure invested between 2019 and 2021 and a further £4.8 million planned for 2022 (of which £2.4
million is customer funded). Strip Tinning also plans to invest in its people in order to achieve future growth
with recruitment in hand to increase non-operative staff numbers from 39 at the start of 2021 to 57 at the
end of 2022 including the addition of 11 engineers taking the total to 20.

3. Investment Case
The Directors believe that the Group’s business model has a number of competitive advantages which
differentiate it in its marketplace and establish it as an attractive investment opportunity. These include the
following:
Proven business model
The Group is cash generative and profitable and has shown significant growth over recent years, with
revenue growing at a compounded annual growth rate of 8.2 per cent. between 2017 to 2021, despite the
headwinds of the COVID-19 pandemic and Brexit. This track record has been supported by the Company's
Glazing business which has exhibited an historical compounded annual growth rate of 12 per cent. over
the same period. The Directors anticipate a continuation in this positive momentum in the short to medium
term. The Company has historically been completely self funded despite growing revenues by 65 per cent.
since 2016. Strip Tinning is well placed to continue to grow its market share and has strong forward order
visibility. The Board has a clear strategy and detailed business plan for continued profitable and substantial
growth over the next five years.
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Strong customer relationships
Strip Tinning predominantly supplies to leading Tier One automotive glazing manufacturers including SaintGobain Sekurit, AGC, NSG Group, Sisecam, Vitro, Fuyao Group and Shatterprufe. The Group’s expertise
and consistent delivery of high-quality products and solutions has built long-term customer relationships
and continues to provide Strip Tinning with opportunities to expand its existing customer base. These
customer relationships and recent significant new contract nominations also underpin the Board’s confidence
in the growth potential of the Group. Typical nominations last for five to seven years for which Strip Tinning
is often the sole supplier and are for use on many of the world’s most prestigious and high growth vehicle
manufacturers including Tesla, Mercedes, BMW and Toyota. These nominations further provide Strip Tinning
strong forward order visibility.
Differentiated solutions and a commitment to innovation
Strip Tinning’s commitment to innovation and the consistent delivery of high-quality products and solutions
has underpinned its long-term customer relationships and the addition of important new EV OEM entrants,
such as Rimac and Arrival, adds to its roster. The Group has made substantial investment in the facilities
for its UK businesses, expanding its site in 2019 from 1,940m2 to its current size of 2,654m2 and investing
£3.1 million in capital equipment over the last three years. These investments are designed to achieve
increases in capacity, productivity and capabilities which will lead to higher manufacturing margins and new
product sales opportunities.
The Group’s investment in new production capabilities combined with innovations in product design have
allowed the Company to enter new market segments (e.g. rear glazing, roof glass, antennae), driving growth
in market share and sales. The Group’s most significant recent development has been the move from
conventional wire based connectors into FPCs, which bring advantages in automation, product weight and
ease of packaging for customers. The latest development in this field has been the use of these FPCs within
full Cell Contacting Systems for battery packs which sees the Group now manufacturing complex subassemblies. Over the course of these developments, typical unit prices for the Group’s products have risen
from under £1.00 in 1997 to as much as £50.00 in 2022. The Group has benefitted from its established
relationships with many of the technology leaders in the industry, such as Tesla, Mercedes and BMW, much
of whose work is conducted within the Group’s core European market. In 2021, Strip Tinning was selected
as the connector partner to a major German OEM who is leading a new £26.2 million APC funded
programme to develop a new hydrogen fuel cell hybrid battery pack. The Board believes that the Group
has significant further capacity for growth and product innovation, allied to patent protection wherever
possible, providing it with a competitive advantage.
Strong and growing markets
The Board believes that Strip Tinning is well placed to continue to grow its market share across its core
markets.
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Strip Tinning is currently focused on two principal segments:
l

connectors for Glazing systems – valued at £124.0 million in 2021 and with forecast growth at 5 per
cent. per annum for the next five years1; and

l

CCS Connectors for EV battery packs – valued at £61.7 million in 2021 and with forecast growth at
39 per cent. per annum for the next five years1.

The growth in the Glazing market derives firstly from the increased functionality being embedded in vehicle
Glazing including:
l

a single radio antenna has been extended to multiple antennae and associated interference cancellation
systems; and

l

the addition in vehicle glazing of rain sensors and increasingly autonomous driving sensors and
cameras requires further connector links to the glazing.

In addition to the above, the amount of glazing utilised in vehicles is increasing (e.g. whole glass panoramic
roofs) and this increase in surface area is creating new connector demands, such as specialist very long
flexible connectors for large roof panels, which Strip Tinning supplies. Strip Tinning is also working with other
innovators in the industry who are seeking to replace complex and heavy wiring looms with simpler, lightweight
printed circuits. These circuits are more suited to the new generation of vehicles being produced with the
EV-driven revolution in vehicle design and production and the need for weight reduction in such vehicles.
Historical Revenue Mix by Glazing Product Type

FY20

FY19

FY18

Connectors and T-Pieces
Busbars
Tungsten wire and factored products
Other

44%
42%
9%
5%

39%
45%
11%
5%

39%
50%
9%
2%

A further opportunity for Strip Tinning is in the specialist emerging market for EV battery packs. First generation
packs used wiring looms to connect the multiple battery cells but the recent trend is towards FPC based
connector sub-assemblies, which integrate the electrical busbar connection of the cells with the cell
monitoring electronics, which helps manage the charge and discharge rates and the temperature of the
individual cells. The Group expects strong sales growth in this market, as EV penetration rates increase and
as this new technology expands into higher volume applications. The Group has recently been nominated
on its first £1.7 million per annum multi-year programme, for which volume production commences in late
2022 and annual volumes are expected to be upwards of 30,000 units. These nominations are for ten
prototype projects with six different OEM's of which four are new EV entrants and the other two are
established. In total the Company estimates that these nominations have a total potential lifetime value of
£64.8 million. This includes a recently won nomination for a £8.5 million contract with a leading German OEM
/Croatian EV technology innovator and a £0.15 million contract with a motorsport client.
Global growth opportunity
Strip Tinning plans to expand its sales worldwide, including expanding on its leadership positions in Europe,
where the use of EV technology is most prevalent. The Company will also target expansion in NAFTA where
it already has a strong presence and support from existing customers through introducing new innovative
products which have proven successful in its European market. Strip Tinning will then aim to expand its
sales in China and the rest of the world further in the future. Strip Tinning's market share in Glazing in each
region has grown historically as follows:

Market

Strip Tinning
market
share 2017

Strip Tinning
market
share 2021

Europe
NAFTA
China
RoW

9%
1%
3%
5%

17%
4%
3%
5%

1 Company analytics for total addressable market
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The Directors believe the Group is well positioned to take advantage of market growth opportunities and as
it develops its intellectual property, knowhow and associated manufacturing processes, expects to grow its
market share in all of its existing and target markets.
Know-how and intellectual property
Strip Tinning holds intellectual property rights that are related to the manufacture, sealing, bonding and
electrical performance of its connectors. This applies in respect to the performance of the connectors which
are subject to very high temperatures and pressure during the downstream glazing manufacturing processes
and within vehicles. Many of these demanding environmental characteristics are also encountered within
battery packs. Appropriate elements of this intellectual property are patented and in total Strip Tinning holds
19 patents. Other elements are know-how related and not suitable for patenting.
Robust underlying business
Strip Tinning has a robust business model that has seen it weather well the challenges of the last few years
(e.g. Brexit, COVID-19 and the global shortage of electronic components). Sales in 2020 were 13.7 per cent.
below their 2019 level but recovered in 2021 to 12 per cent. above their 2019 level. Key to this is that over
95 per cent. of sales are exported worldwide to a large number of Tier One customers (top seven accounted
for 78 per cent. of sales in 2021) to be used by an even greater number of eventual OEMs and even more
different vehicle platforms (estimated by management to number over 100) which are sold worldwide.
The business model is further underpinned by the long-term nature of its customer programmes. Strip
Tinning’s products are typically customised to the exact requirements for a specific customer programme.
These programmes will typically last for five to seven years and Strip Tinning will often be the sole supplier
and in some cases, a dual supplier. Strip Tinning has never been replaced on a supply programme following
nomination. These contractual commitments or nomination letters from customers give the business a very
good level of sales visibility. The Group’s budget for 2022 (set as normal in November of the prior year) has
95 per cent. of projected sales supported by contracts or nominations with the remaining 5 per cent. coming
from sales of prototypes from projects where validation is already ongoing, or early-stage project
engagement is very strong. Furthermore, the Group has good visibility over outer years and its 2023 revenue
budget is 75 per cent. covered by existing orders. The Directors expect this level of visibility to remain in
future budgets.
Brexit, COVID-19 and the global shortage of electronic components in 2020 and 2021 have had a negative
impact on budgeted sales in 2021 in line with the declines experienced within wider European car production
since Q4 2020. Transportation and labour costs have risen and further cost increases are anticipated in 2022.
Management has taken certain mitigating actions in response to these issues which are expected to continue
in 2022. Actions include improved recruitment, training and use of apprentices, greater use of sea freight
and, most significantly, increased automation and a continued push for new sales in current and new markets.
Experienced and expanding management team
The Group’s Board and senior management team, led by Group CEO Richard Barton, has over 100 years’
of combined experience in the global connectors market and the automotive industry. In order to fully capture
the potential of both of its core markets, Strip Tinning has expanded its senior management team with
separate Managing Directors (“MD”) to focus on Glazing Products and EV Battery Pack and related
products. Matthew Webb, formerly MD of the integrated business, now heads the EV division and a new
MD, Mark Perrins, with proven relevant automotive experience has been recruited to head Glazing Products.
The Group is in the process of recruiting sixteen new personnel, including production, automation and quality
engineers, programme managers and two new sales managers. As a result, the total non-operative staff
headcount is expected to increase from 39 at the start of 2021 to 57 at the end of 2022.
4. Key customers/customer analysis
The Group’s key customers are predominantly Tier One suppliers through which its products reach the
majority of global OEMs. Strip Tinning’s relationships with these customers are longstanding with NSG
Group, Saint-Gobain, AGC Automotive and Shatterprufe having been customers of Strip Tinning for at least
20 years, Sisecam Automotive for over 15 years and Fuyao Group and Carlex for approximately 15 years.
A list of Strip Tinning’s key customers is set out below:
l

NSG Group

l

Saint Gobain
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l

Fuyao Group

l

Sisecam Automotive

l

AGC Automotive

l

Shatterprufe

l

KAC Autoglass

l

PGW Glass

l

Hotlineglass

The Group sells its products to a broad base of end OEM customers via a number of different Tier One
customers. Compared to other companies in the automotive sector, the Directors believe that the Company
has a relatively low level of customer concentration. The Company’s top seven customers accounted for
78 per cent. of sales in 2021.
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Strip Tinning is predominantly an exporter with all key customers based outside the UK, with the majority
of those operating in multiple jurisdictions. The product for which Strip Tinning is nominated, can be made
in multiple plants worldwide, meaning that Strip Tinning can supply to all such countries. The Group’s 2021
sales were split by region as follows:
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5. Market and Product Overview
Overview
Strip Tinning operates in the global market for flexible automotive connectors worth an estimated £550 million
in 20211. The market comprises four major segments:
l

Glazing connector products related to electronics embedded within the glazing panels of vehicles;

l

EV related products, primarily FPCs used in battery packs;

l

FPCs used in Electric Power Assisted Steering (“EPAS”) applications; and

l

other simpler applications of FPC such as on door mirrors, steering column indicators, front and rear
light clusters and autonomous driving aids.

All four segments of this market are growing in aggregate. This growth is expected to accelerate and is
being driven by the five following major automotive mega trends:

Strip Tinning estimates the compound annual growth rate of all four segments of the market combined over
the last four years to have been 9.7 per cent. and projects growth over the next five years to be 13.8 per cent.
per annum, taking the total market size to approximately £1.05 billion by 2026. The highest growth is
expected in the EV market. The Board anticipates that Strip Tinning’s market share in 2026 will grow to
11.8 per cent. in Glazing and 6.4 per cent. in EV.
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Strip Tinning is primarily focused on the EV and Glazing segments of the market.

1 Company analytics for total addressable market
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Glazing Connectors
Glazing connector products are used on vehicles of all types and whenever any electrical functionality is
embedded within the glass parts of the vehicle. The use of these glazing embedded functions has been
growing over time since the introduction of the front demist which was pioneered by Ford and Strip Tinning
in the 1980s. There has been significant further innovation in recent years, and embedded functions today
include:
l

Defrost/demist – traditionally rear only but growing in front defrost as well

l

Antennae – can be more than one for phone and radio

l

Interference cancelling

l

Rain and visibility sensors

l

Glass mounted Radar/Lidar/Video/Sensors

l

Variable “smart” tinting, such as AmpliSky® from Sekurit

l

Wiper park heating

These devices are often mounted in the blackened area around the periphery of the glazing and are so fine
(diameter sub 20 microns) they are invisible to the user. Strip Tinning has supplied production or prototype
connectors linked to all these applications.
As each of these new functions is added, and as their performance becomes more mission critical and
demanding, the size, sophistication and value of the required connectors increases hence the glazing
connectors market has seen steady growth in both size and average piece price. Growth over the last four
years has been flat due to the global slowdown in vehicle production but over the coming five years Strip
Tinning projects global market annual growth overall of 5 per cent. Strip Tinning’s core focus is on the higher
technology product market, which in 2021 comprised 53 per cent. of the global market. This market is
projected to grow at 7 per cent. per annum over the next five years to 2026.
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The total value of this market is estimated by the Company to have been £120 million in 2021. Whilst the
market is split fairly evenly worldwide, Europe is at the centre of the higher technology applications, meaning
that the Company is well placed to work with the key technology innovators in the market.
EV Connectors and other advanced applications of FPCs
The worldwide growth in Electric Vehicles is creating demand for a new generation of complex connectors
to connect the typically hundreds of low voltage individual battery cells within a battery pack to produce a
high voltage pack. Since these connectors operate in a demanding environment they must be highly robust
and as they are performance critical they must be smart; allowing individual cells to be monitored for charge
and temperature. This means that they are a good application for Flexible Printed Circuits but also requires
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them to be manufactured at significant size and much greater than that seen in established applications
such as door-mirrors. The FPCs are also often supplied integrated within a plastic carrier and with a pressed
metal busbar to carry the higher voltages. These items are of considerably greater value than traditional
glazing connectors – typically by 50 to 100 times. The manufacturers of EVs are often innovating in other
aspects of the design of their vehicles and this too is leading to demand for FPCs in new applications and
often of larger dimensions. For example, Strip Tinning is working with one EV new entrant on innovative
FPC connectors for doors which will replace parts of the existing wiring loom, so saving weight and
simplifying vehicle assembly. Of course, such applications are not exclusive to EVs themselves, and the
innovations from the EV sector are expected to be used in vehicles of all types over time.
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As a result of both these trends, the EV market is growing strongly. FPC based solutions are gaining share
from traditional wire-based solutions based on their lower weight and packaging flexibility. The Company
estimated the market was worth £61.7 million in 2021 and estimated growth of 39 per cent. per annum to
£320.2 million by 2026.

6. Competitive environment
In the markets in which Strip Tinning operates, there are typically three major manufacturers delivering over
70 per cent. of all sales.
Strip Tinning and Competitor Market Positions in Europe in 2021
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There is no other single competitor which competes in each of the same segments as Strip Tinning.
Strip Tinning is typically in the number one or number two position (in revenue terms) in each segment in
which it competes. In Backlight Connectors, which Strip Tinning has only just entered, it has a minimal
position today but based on current nominations will have an estimated 9 per cent. share in 2022 and is
expecting to grow this over the next five years taking it into the number two position.
In the Glazing sector, Strip Tinning primarily encounters one larger competitor which is FEW, based in
Germany and which manufactures a broad range of electrical components for the automotive industry and
for whom Glazing products are a minor part of its activities.
Beyond FEW and Strip Tinning, there are a number of players with a smaller sector share, including Schlenk
(based in Germany), Mektec (based in Germany) and Aptiv (based in the USA and Europe), who each
compete with Strip Tinning across niche product ranges.
In the EV sector, there are numerous FPC manufacturers, mainly based in Asia, who supply smaller format
FPCs to high volume applications. In the newly emerging market for CCS in Europe, Mektec is an important
well-established player but such is the growth of the market that Strip Tinning intends to enter strongly and
expects to develop an attractive position in this market.

7. Vision, strategy and opportunities for growth
Strip Tinning’s vision is to organically grow sales by four times over the next five years and target consistent
EBITDA margins in excess of 20 per cent. The Group’s strategy is to remain a leading supplier of specialist
connectors for Glazing for all classes of automotive vehicles manufactured worldwide and for the EV market
to become a leading supplier of connector sub-assemblies. The strategy to execute this vision comprises
a number of key elements as follows:
l

remain focussed on higher performance connectors for the Glazing sector, building on the Company’s
established position supplying higher specification and technology leading vehicles, and expanding
global coverage, starting initially with greater sales effort into the NAFTA region;

l

increase customer satisfaction and operating margins in the core Glazing business with a sustained
investment in processes, systems (SAP implementation), people and automation;

l

rapidly invest to pursue Strip Tinning’s early mover advantage in the very fast growing new battery cell
contact systems market, to establish a leadership position as customers move towards this new
solution;

l

pursue other innovative applications of its large size flexible printed circuit technology, which is being
increasingly adopted in the industry, in particular by the new generation of EV vehicle manufacturers;
and
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l

support this growth with increased investment in the Company’s people, capabilities and ESG
programme.

The Board believes that this strategy will allow the Group to take advantage of the opportunities for growth.
These opportunities are:
l

l

In the Glazing market:
o

Underlying market growth projected at 7 per cent. per annum for the next five years for the
Company’s target product types.

o

The increased adoption of new technologies creating demand for higher functionality and higher
value connectors based on new technologies, for which Strip Tinning has a proven automotive
track record, sound intellectual property and established customer relationships worldwide. One
such example is the supply of long, flexible FPC-based connectors for connection to variable
tinted panoramic roof panels for which Strip Tinning is today the sole supplier.

o

Scope to grow its market share both within Europe (current estimated share is 17.4 per cent.)
and in other major territories where its share is below 6 per cent.

In the EV market:
o

Underlying market growth projected at 39 per cent. per annum for the next five years for the
Company’s target product types.

o

Demonstrable customer interest in Strip Tinning’s expertise in this emerging segment, based on:
l

Proven automotive track record and capabilities.

l

Specialist capability to produce single sheet, large format FPC panels (maximum dimensions
0.8 metres by 0.6 metres) which provide a low cost, low weight, easy to install, robust
solution for battery packs and other applications.

l

Ability to design and assemble complete Cell Contacting Systems comprising busbar, FPC
control circuits and plastic moulded cradle, making Strip Tinning a one-stop supplier to
battery makers for these sub-systems, which differentiates Strip Tinning from other FPC
manufacturers.

l

Well invested platform for the manufacture of large FPCs and CCS.

o

A strong pipeline of customers purchasing prototype parts and the endorsement of a first
production nomination to provide the CCS for a battery pack for a leading European car maker
on an existing, medium volume car platform.

o

An early mover advantage having been an early investor into this market, investing in 2020 to put
in place the required manufacturing capacity to give it operational credibility and since then
building-up an experienced team who have now developed prototype parts for six different
customers.

Consequently, the Board expects the execution of this strategy to continue and accelerate Strip Tinning’s
historical growth rate which has delivered 8.2 per cent. compound annual sales growth since 2017, despite
the impacts of Brexit, COVID-19 and the global shortage of electronic components.

8. Management and organisation
Execution of the Group’s strategy requires management to focus on two parallel markets, to upgrade all its
processes and capabilities and increase its capacity. With this in mind, the Company is making a number
of organisational improvements and investments:
l

A strong NED team has been recruited comprising Paul George, senior independent director and a
senior figure from the accountancy profession and two automotive sector specialists, Adam Robson,
Non-Executive Chair and Matthew Taylor, who bring a wealth of experience in managing high growth
businesses.

l

Richard Barton, who has driven the growth of Strip Tinning for the last 30 years is to sit as Group CEO,
focusing on driving the growth strategy.
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l

An additional Managing Director has been appointed so that each business division has its own MD.
Matthew Webb, who has driven Strip Tinning’s successful early entry into the EV sector, is to focus
exclusively on that business. A new managing director, Mark Perrins, with a proven automotive track
record has been recruited to run the Glazing business. In the interim, Stephen O’Connor has taken up
this role alongside his permanent role as Group Sales Director.

l

The role of Finance Director has been enhanced. Adam Le Van has been recruited to this role and he
will, in particular be responsible for managing the Company’s position on AIM, implementing the new
SAP finance and Enterprise Resource Planning (“ERP”) system, improving management information
and key performance indicators, controlling costs, optimising our investments and cash flows and
managing the Company’s risks.

l

Stephen O’Connor joined Strip Tinning in operations 22 years ago and has subsequently led the
commercial team for the last 16 years. Strip Tinning reaches its customers through a direct sales team
of five employees who operate internationally with two employees focussing on the emerging EV market
and three employees focussing on the Glazing products market. Stephen's team is being enhanced
with the addition of a third employee for the EV market sales team and a US based employee to focus
on customers in the NAFTA market.

l

The engineering functions of Strip Tinning are being increased to ensure that the Group can fully
respond to the growth opportunities to hand and meet its productivity, quality and ESG targets. The
Engineering function is being strengthened with the proposed recruitment of an additional 11 new
engineers to supplement the nine already employed. In addition, the Purchasing, Quality and HR
functions are all being strengthened with the proposed recruitment of an additional three personnel.

In total the Group’s non-operative staff headcount is planned to increase from 39 at the start of 2021 to 57
at the end of 2022.
The Company also wants to motivate all employees to contribute to the Company’s success and to ensure
their retention in an increasingly tight labour market. Accordingly, the Company has approved the terms of
the Performance Share Plan and the SIP which will be adopted on Admission, details of which can be found
in Part V of this document.

9. Engineering and Operations
Strip Tinning engineers its products in partnership with its customers to meet their specific application
requirements. There are currently nine engineers employed in the business and they utilise the CAD, FMEA
Analysis, Lean and Programme Management software tools. The team has recently grown in response to
high-level customer demand for new applications in both Glazing and EV applications and Strip Tinning’s
plans for further automation of its production processes.
Strip Tinning conducts a variety of manufacturing operations, principally:
l

the forming and coating of fine metal strips (the original strip tinning);

l

the manufacture of small wired connectors formed from wires and solder points and with the addition
of moulded often water resistant plastic connectors;

l

the manufacture of FPCs, often populated with additional surface mount electrical components; and

l

the assembly of complete connection modules comprising plastic housings, metal connection parts
(busbars) and FPCs, used to interconnect to EV battery cells.

Strip Tinning has a quality management system in place that meets the criteria of IATF 16949, certified every
three years by the British Standards Institution. Strip Tinning is also VDA 6.3 compliant.
Strip Tinning manufactures at high volumes and produces a variety of products. Strip Tinning’s current
annual run rate is approximately 7.7 million units supplied predominately to Tier one automotive glazing
manufactures, comprising over 270 different customer part numbers. The most recent and highest volume
products already operate on highly automated lines in which Strip Tinning has invested £3.1 million in
aggregate over the last three years. There is considerable scope for further automation in the business and
Strip Tinning has plans for investment in this area. In the next two years, the business will invest £4.6 million
in automated production lines. Payback periods for automation of current manual assembly process typically
range from 6 to 24 months, as well as bringing quality and scrap improvements.
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There are currently 133 operators working in Strip Tinning. This number is not expected to grow significantly
over the coming years despite the high level of expected sales growth as the production of new products
is more highly automated and as additional automation of established processes and products continues.
As a result, a significant increase in sales per manufacturing head is expected.
These improvements in efficiency will be supported by the introduction of an improved ERP system by the
Group during 2022. The new system is supplied by SAP and will be deployed throughout the business
allowing enhanced levels of operational control with shop floor data collection and warehousing modules.
This new system is also expected to improve working capital management.
The Directors have created a detailed operational improvement plan in order to drive increases in gross
margin and to offset anticipated inflationary pressures. The business plan for 2022 reflects a 5.4 per cent.
or £1.2 million improvement in 2022 gross margin, principally in glazing. These plans focus on automation,
cost reductions and pricing as follows:
l

Automation:
o

l

l

A capital expenditure programme of £0.5 million with paybacks of less than two years has been
identified with the full year benefit of lines commissioned in 2021 to be felt in 2022.

Cost reductions:
o

Reduced absenteeism achieved via pro-active actions of a newly hired, full time Human
Resources Manager and from the reduced impact of COVID-19.

o

Volume growth has opened opportunities for direct sourcing, improved purchasing terms with
suppliers and in-house processing.

o

Cost savings on freight compared to 2021 will be seen from Ex Works deals, a normalisation of
supply chains and an improved sea freight production management

Pricing
o

Improved pricing terms have been employed on new nominations won by the Company. These
improved terms will cover c. 30 per cent. of sales in 2022.

o

Materials cost escalator clauses used on Force Majeure basis

Strip Tinning prides itself on its Health and Safety record which is evidenced by its accident frequency rate
for 2021 which was 8.8 accidents per 1,000,000 hours worked. This compares favourably to an industry
average benchmark rate of 13.5 per 1,000,000 hours worked. Strip Tinning is committed to managing its
operations in accordance with the requirements of BS OHSAS 18001:2007.
Strip Tinning is also highly conscious of its environmental responsibilities and the impact that Strip Tinning’s
activities, products and services have upon the environment. Strip Tinning ensures that all waste is recycled
wherever possible and that all products comply with electrical equipment recycling legislation (WEEE). Strip
Tinning operates an environmental management system in accordance with the requirements of ISO
14001:2015.
10. ESG performance
The Board is also acutely aware of the Company’s ESG responsibilities. Strip Tinning is particularly focussed
on its environmental responsibilities and already recycles its scrap metals and paper and is encouraging all
employees to move towards driving electric cars, with free charging available. All Company cars were
mandated to be EVs from August 2021. The Company is determined to move well beyond this towards
being net carbon zero, a move which is not only the right thing to do but which also matches its customers’
and employees’ aspirations (and in the future their requirements). During 2022 a full review of the Company’s
carbon footprint will be conducted and a detailed plan towards net-zero will be agreed. Capital expenditure
for the expected required actions has been allowed for in the Group’s capital plans.
As a family owned company subject to the rigorous standards required of any main stream automotive
supplier, the Company has long reached for the very highest standards of environmental, social and
governance standards and the Board has been pleased to build on this heritage as it has established the
strategy, processes, and governance rules and procedures for the Group. The success of this approach
has been shown by the ESG evaluation score received from Integrum ESG (“Integrum”) in January 2022
after the Company’s management team provided Integrum with detailed answers to an extensive
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questionnaire which was then processed through Integrum’s established scoring engine. The Company
achieved an A rating for ESG, the highest possible rating, which is made up from a combination of
sustainability and governance scores as shown below:

Integrum also provided comparative scores for 30 other automotive companies and the Company was
ranked second within this peer group.

Source: Third party report provided by Integrum ESG

11. Summary Financial Information
The following summary has been derived from the financial information contained in Part III (Historical
Financial Information) and Part IV (Unaudited Interim Financial Information) of this document and should be
read in conjunction with the full text of this document. Investors should not rely solely on the summarised
information set out below.
Year
Year
Year
ended
ended
ended
31 December 31 December 31 December
2018
2019
2020
(£’000)
(£’000)
(£’000)

6 months
ended
30 June
2021
(£’000)

Revenue
Operating Profit

9,399
1,987

9,917
1,615

8,555
462

5,815
433

Add back:
Depreciation (including impairment)
and amortisation
EBITDA

521
2,508

630
2,245

773
1,235

411
844
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12. Current trading and future prospects
The Group’s trading in the period from 30 June 2021 has been in line with the Board’s expectations, with
sales for the year ended 31 December 2021 at £11.1 million, up 29 per cent. on the prior year, based on
unaudited management accounts. The Company experienced an adverse impact on its projected sales in
2021 as a result of the global shortage of electronic components affecting OEMs, in line with the declines
experienced within wider European car production since Q4 2020. Temporary disruption to production
associated with the global Covid pandemic increased material, shipping, and labour costs (for overtime and
agency workers required to cover for illness and isolation) all impacted margin in this period.
The Board is encouraged by the significant level of new business, from both new and existing customers
across the EV and Glazing divisions. During 2021, Strip Tinning received multi-year production nominations
with a total annual value of £4.2 million, comprising £2.3 million per annum of Glazing products with seven
different OEM's and £1.85 million per annum of EV products. Sales of products of these new nominations
will commence in 2022 and will reach their full annual value from 2023 onwards. The nominations are
programmed to run for five, six or seven years. £4.2 million of new nominations represents 38 per cent.
growth on the current annual sales rate. Additionally, Strip Tinning has a £0.6 million order book for EV
prototypes and has received requests for quotations in EV from a Korean chemicals company and leader
in the development of Lithium-ion batteries for a contract with a German OEM, and to be the connector
partner to a major European OEM who is leading an APC funded programme to develop a new hydrogen
fuel cell hybrid battery. Based on existing nominations and contracts, Strip Tinning has 95 per cent. visibility
on forecast sales for 2022. The Directors believe that the nominations achieved in 2021 in both the Glazing
and EV divisions demonstrate alignment with the stated strategy and growth plans. In support of this growth,
the Company continued to invest in its product development and launch of EV products in the period ended
31 December 2021, and strengthened the organisation structure with new recruits required to manage this
growth and operate as a listed entity, which increased overhead in line with the Board’s plans.
Notwithstanding this increased overhead, management believe the Company is well positioned in 2022 as
expected sales from these new nominations are made and as operational improvements are derived from
additional automation, enhanced management, improved IT systems, and a general easing of the Covid
and parts shortages environment.

13. Reasons for Admission and use of proceeds
The Directors believe that Admission will assist the Group in its development for the following reasons:
l

raising its profile in the sector in which it operates;

l

providing investment to accelerate the growth of the business and to underpin its current early mover
advantage;

l

increasing access to capital as and when further finance is required to expand the business of the
Group;

l

providing opportunities for the Board to use its Ordinary Shares as consideration in connection with
any relevant acquisition opportunities; and

l

providing a market on which its Ordinary Shares can be traded, which will give increased liquidity and
a market valuation for the Company’s equity which, in conjunction with the Share Schemes, will assist
the Group in being better positioned to attract, retain and incentivise high calibre employees.

The net proceeds of the Placing receivable by the Company are approximately £6.8 million and are expected
to be applied principally as follows:
l

capital spend on machinery to increase the Company’s production capacity in line with its sales growth;

l

capital spend on machinery to further automate key production processes, so increasing capacity,
quality and productivity;

l

capital spend on the Company’s ESG programme;

l

capital spend on implementing the new SAP financial reporting and SAP system; and

l

funding to augment working capital in support of anticipated future growth.
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The net proceeds of the Placing will be principally invested by the Company in developing the EV product
market opportunity. The EV market is seeing high levels of growth and the Directors believe that this presents
significant further opportunities for the Group.
The Placing will also provide the Selling Shareholders with a partial realisation of their holding in the Company,
which will help to provide additional liquidity for the Ordinary Shares following Admission. Further details of
the Placing is set out in paragraph 20 below.

14. Directors, Senior Management and Employees
Brief biographies of the Directors and Senior Managers of the Group are set out below. Paragraph 7 of Part
V of this document contains further details of current and past directorships and certain other information
regarding the Directors.
Directors
Adam Robson – Non-Executive Chair (aged 62)
Adam brings a wealth of management and business development experience having led many early stage
and mature technology, advanced manufacturing and service companies across automotive and other
sectors.
Adam started his automotive career at Lucas Varity plc in various roles including Chief Executive of
Autocruise, taking Adaptive Cruise Control to market and International Operations Director and Business
Development Director of Lucas Varity Diesel Systems. Subsequently he was on the board of Molins plc with
responsibility for the Packaging Machinery and Scientific Services Divisions and then was an Operating
Partner at Nova Capital Management from 2007 until 2015. There he was responsible for building and
managing a portfolio of technology and manufacturing businesses in the UK, North America and Europe.
Adam then joined Torotrak plc, the automotive green technology development company listed on the main
market of the London Stock Exchange as Chief Executive Officer before leaving for an interim role at Melrose
Industries plc. Adam is currently chair of two private automotive engineering companies, bf1 Systems Limited
and Prodrive Composites Limited.

Richard Barton – Chief Executive Officer (aged 60)
Richard started his working life in sales and marketing in small and highly entrepreneurial businesses. As
such, he was actively involved in all the commercial activities of the firms he worked in, learning and
developing key management and marketing skills from the outset.
Having joined his father’s business in 1984, he has been CEO since 1986. Richard has spent 30 years
transforming Strip Tinning from a family run business of four people into an internationally renowned designer
and manufacturer of highly innovative and technical components to the automotive sector. Richard took the
business from being a simple toll tinning service for metal manufacturers to having a principal role in the
global heated windscreen industry.

Adam Le Van – Chief Financial Officer (aged 48)
Adam is an experienced Chief Financial Officer in the automotive sector and previously held the role for
Rimstock Limited, a private equity backed manufacturer of alloy wheels. From 2011 until 2018, Adam was
Chief Financial Officer for Bladon Jets, a pioneer in the design, development and manufacture of Micro
Turbine Gensets using high-speed, ultra-reliable and clean-burning microturbines. With Bladon Jets, Adam
helped to drive growth in the business taking it from a pre-revenue start-up with 13 employees to a company
with over 100 employees. Adam’s focus was around strategic business planning, funding strategy and
investor relations, alongside financial control, accounting and reporting, plus significant preparation of legal
and commercial documentation, and oversight of legal issues. Before this Adam was Head of Supplier Risk
at Jaguar Land Rover where he launched an in-house supply chain risk management service and a Finance
Director at Associated British Foods.
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Paul George – Non-Executive Director (aged 61)
Paul has extensive experience in audit, reporting and governance having, until April 2020, spent 16 years
as an executive director at the Financial Reporting Council (FRC), most recently responsible for corporate
governance and reporting having before that been responsible for the Conduct Division. Whilst at the FRC
he was Chair of the International Forum of Independent Audit Regulators and a member of the International
Accounting Standards Board Advisory Forum. Prior to the FRC, Paul was an executive director of MCG
PLC and an audit partner at KPMG. Paul is also a partner of Board Excellence, a business providing Board
advisory services, and a Non-Executive Director and Chairman of the Audit Committee at AIM-listed Belvoir
Group plc, a specialist in residential lettings, sales and property- related financial services.

Matthew Taylor – Non-Executive Director (aged 61)
Matthew Taylor joins the Board as non-executive director after retiring from his role as CEO of Bekaert SA
in 2020. Bekaert SA is a €5 billion revenue, 30,000 employee global steel wire business headquartered in
Belgium with 45 per cent. of its business in automotive. Prior to this role, Matthew was CEO of Edwards
Vacuum, CEO of JC Bamford, and Global MD of Land Rover following his early career in sales and marketing
roles with Ford after a short spell in the Royal Navy. Matthew is also a Non-Executive Director on the board
of AIM listed Surface Transforms plc, another leading British Automotive Supply Chain business where he
is Chair of the Audit Committee and sits on the remuneration committee. He is also a Non-Executive Director
at Mpac Group plc.
Senior Managers
The Directors are supported by:
Matthew Webb – Managing Director, Strip Tinning EV
Matthew joined Strip Tinning in August 2016. With a strong background in the international automotive
world, he brings strong engineering, management and business acumen. Prior to joining, Matthew was
Managing Director of Refco LLC, a Middle East downstream aluminium fabrication business start-up,
building the company via strategic acquisition and site start up delivering automotive components worldwide
from its Dubai based headquarters. Previously he was UK Managing Director of Webasto Group, a German
Tier one automotive supplier turning over €3 billion globally, supplying both sunroof and cabriolet solutions
to all major global Tier one customers, Matthew held responsibility for the UK operations, turning over £70
million with a reach to major UK and European OEM customers. Prior roles within automotive and aerospace
businesses of TRW PLC and Lucas include significant Programme Management deliverables within the
electronics division and grounding through the Lucas Engineering and Systems initiative.

Mark Perrins – Managing Director, Strip Tinning Glazing
Mark will join Strip Tinning in February 2022. Mark has spent his career working in automotive tier 1s,
experiencing periods in Japanese, American and French owned organisations. His eight years in Koito (a
Toyota owned automotive supplier) enabled a deep understanding of operational excellence. He has
progressed through operational and quality orientated roles to lead large multi-site workforces in highly
pressurised automotive supply at Plastic Omnium and Lear Corporation. In July 2020 he was appointed
UK Operation Director at Plastic Omnium Automotive with full P&L responsibility for 6 UK sites. Mark brings
to Strip Tinning a wealth of operational and quality management experience including moulding technologies,
quality processes at multiple OEMs, automation and capital investment and Lean Manufacturing.

Stephen O’Connor – Group Sales Director
Stephen joined Strip Tinning in 1999. During his tenure he has built a reputation for identifying growth
opportunities, always delivered with improved customer outcomes as the key focus.
Stephen has a proven track record for enabling research and development to bring mutual client-supplier
reward and has authored published patents to support this goal. He has twenty years of automotive
componentry supply-chain experience and has been instrumental in the evolution of the company, with
successful product launches into the automotive-glazing and EV battery sectors.
Critical milestones include the steering of the team to win new product contracts with automotive glazing
market leaders, for ultimate delivery into Daimler AG, BMW Group and VW Group. And the strategic
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development of an EV battery sensing roadmap, which has navigated Strip Tinning to securing its EV
battery clients.
Stephen’s previous roles include operational leadership within Doncasters Group.
Employees
The Directors believe that the recruitment, motivation and retention of highly skilled, high quality personnel
is fundamental to its innovation and continuing success.
As at 31 December 2021, the Group had a total of 172 employees as follows:
Function

Number

Operatives
Staff

133
39

––––––––––––

Total

172

––––––––––––
––––––––––––

15. Dividend Policy
Following Admission the Company intends to retain any earnings to expand the growth and development
of its business and therefore does not anticipate paying dividends in the short term. The Board will review
the Group’s capital allocation policy on an ongoing basis and subject to the availability of sufficient resources
and distributable reserves, commence a progressive dividend policy when it becomes commercially prudent
to do so and expects to pay interim and final dividends in the approximate ratio of 1/3 (interim): 2/3 (final).

16. Share Dealing Policy
With effect from Admission, the Company will operate its share dealing code, which is compliant with MAR
and Rule 21 of the AIM Rules for Companies. The share dealing code will apply to the Directors and all
applicable employees (as defined in the AIM Rules for Companies) of the Group. The Directors consider
that this share dealing code is appropriate for a company whose shares are admitted to trading on AIM.
The Company will take all reasonable steps to ensure compliance by the Directors and any relevant
employees with the terms of this code and the relevant provisions of MAR.

17. Share Schemes
The Directors recognise the role of the Group’s staff in contributing to its overall success and the importance
of the Group’s ability to incentivise and motivate its employees. Therefore, the Directors believe that
employees should be given the opportunity to participate and take a financial interest in the success of the
Company.
Following Admission, the Group intends to operate the following Share Schemes:
Performance Share Plan
The Performance Share Plan is a discretionary share plan under which awards of conditional shares (being
a conditional right to acquire Ordinary Shares) and/or options (with a nil/nominal or market value exercise
price) may be granted over Ordinary Shares. The Performance Share Plan will be administered by the Board
and/or the Remuneration Committee. Any employee or Executive Director of the Group will be eligible to
participate in the Performance Share Plan at the discretion of the Board. Awards will be granted to Executive
Directors in line with any applicable remuneration policy. Decisions in relation to the participation in the
Performance Share Plan by Executive Directors will be taken by the Remuneration Committee.
Details of the Performance Share Plan are set out in paragraph 9 of Part V of this document.
SIP
The SIP is a plan which meets the requirements of Schedule 2 to ITEPA and under which all eligible
employees may be granted Free Shares, Partnership Shares, Matching Shares or Dividend Shares.
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Details of the SIP are set out in paragraph 9 of Part V of this document.
EMI Plan
The Group currently operates the EMI Plan. In connection with the acquisition of Strip Tinning by the
Company, the EMI Option Holders, being those holding outstanding options over A ordinary shares in the
capital of Strip Tinning, were offered the opportunity to exchange their original options, granted under the
Strip Tinning 2018 EMI Share Option Plan, for new options over Ordinary Shares (the “Option Rollover”).
The total value of the Ordinary Shares subject to the replacement options is equal to the value of the A
ordinary shares in Strip Tinning which were subject to the original options immediately prior to the Option
Rollover. Otherwise, the terms of the replacement options are unchanged from the terms of the original
options. All EMI Option Holders have exchanged their original options for replacement options over Ordinary
Shares in the Company and will be exercising their EMI Options and selling the Option Sale Shares in
connection with the Placing.
Details of the EMI Plan and the Option Rollover are set out in paragraph 9 of Part V of this document.

18. EIS and VCT Status
The Company has applied for and received advance assurance from HMRC to the effect that the EIS Placing
Shares will be ‘eligible shares’ capable of constituting a qualifying holding for EIS Relief purposes, and that
subject to receipt of a satisfactory compliance statement from the Company, the EIS Placing Shares are
capable of satisfying the requirements for EIS Relief. This advance assurance is expected to apply only in
relation to the EIS Placing Shares.
The Company has received independent advice that the Ordinary Shares should be a qualifying holding for
the purposes of the VCT Legislation. However, prospective investors should note that the Company does
not make any representations as to whether any investment in the Company will be one in respect of which
tax relief under VCT rules will be available or that any such tax relief will not subsequently be withdrawn by
virtue of the Company’s future actions.
Further information on EIS and VCT status is set out in Part II. For the avoidance of doubt, any investor who
is an Existing Shareholder will not be entitled to claim EIS Relief on a new investment in the Company.

19. Corporate Governance
AIM-quoted companies are required to adopt a recognised corporate governance code with effect from
their admission to trading on AIM, however, there is no prescribed corporate governance regime for AIM
companies. The QCA has published the Quoted Companies Alliance's Corporate Governance Code, a set
of corporate governance guidelines, which include a code of best practice, comprising principles intended
as a minimum standard, and recommendations for reporting corporate governance matters. The Directors
acknowledge the importance of high standards of corporate governance and intend, given the Company’s
size and the constitution of the Board, to comply with the QCA Code.
The Board
The QCA Code recommends at least two members of the Board comprise non-executive directors
determined by the Board to be independent. Following Admission, the Board will comprise five Directors,
of which two are Executive Directors and three are Non-Executive Directors. The Board considers Adam
Robson, Paul George and Matthew Taylor to be independent Non-Executive Directors and, as such, the
Company complies with the requirements of the QCA Code in this regard.
The Company will hold regular Board meetings and the Board will be responsible for formulating, reviewing
and approving the Group’s strategy, budget and major items of capital expenditure. The Board has established
an audit committee (the “Audit Committee”), a remuneration committee (“Remuneration Committee”) and
a nomination committee (the “Nomination Committee”) with formally delegated rules and responsibilities.
Each of these Board committees will meet as and when appropriate, but at least twice each year.
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Board committees
The Audit Committee will comprise Paul George, who will act as chair, Adam Robson and Matthew Taylor.
The Audit Committee will, among other things, determine and examine matters relating to the financial affairs
of the Company including the terms of engagement of the Company’s auditors and, in consultation with
the auditors, the scope of the audit. It will receive and review reports from management and the Company’s
auditors relating to the half yearly and annual accounts and the accounting and the internal control systems
in use throughout the Company.
The Remuneration Committee will comprise Matthew Taylor, who will act as chair, Adam Robson and Paul
George. 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 Share Schemes.
The Nomination Committee will comprise Adam Robson, who will act as chair, Richard Barton, Paul George
and Matthew Taylor. The Nomination Committee will be responsible for identifying and nominating for Board
approval candidates to fill board vacancies and evaluating the need for and nature of additional appointments.
20. The Placing
The Company, the Directors, the Selling Shareholders and Singer Capital Markets have entered into the
Placing Agreement relating to the Placing pursuant to which, subject to certain conditions, Singer Capital
Markets has conditionally agreed to use its reasonable endeavours to procure subscribers for the New
Ordinary Shares to be issued by the Company and purchasers for the Sale Shares to be sold by the Selling
Shareholders, in each case pursuant to the Placing. The Placing has not been underwritten. The Placing
Shares will represent approximately 41.1 per cent. of the Enlarged Share Capital at Second Admission.
The Company is proposing to raise a total of £8.0 million (before expenses) by way of the Placing. The
Company will not receive any proceeds from the sale of the Sale Shares.
The Company, the Directors and the Selling Shareholders have given certain warranties (and the Company has
given indemnities in respect of certain liabilities and claims that may arise or be made against it in connection with
the Placing and Admissions) to Singer Capital Markets, all of which are customary for this type of agreement.
The placing of the Placing Shares will be conducted in separate tranches to assist investors in the Placing
to claim certain tax reliefs available to EIS investors and VCTs.
EIS Placing Shares and VCT Placing Shares will be offered to those investors seeking to claim EIS relief in
relation to their subscription and to VCTs. Non-Eligible Placing Shares and Sale Shares will be offered to
those investors who are neither seeking EIS relief nor are VCTs.
The placing of the EIS Placing Shares and the VCT Placing Shares is conditional, among other things, upon
the Placing Agreement not having been terminated in accordance with its terms. EIS and VCT investors
should note that it is intended that the Company will issue the EIS Placing Shares and the VCT Placing
Shares before 11.59 p.m. on 15 February 2022 and that Admission is expected to occur at 8.00 a.m. on
16 February 2022 and, accordingly, completion of the placing of the EIS Placing Shares and the VCT Placing
Shares is not conditional upon Admission.
The placing of the Non-Eligible Placing Shares and the Sale Shares (other than the Option Sale Shares) is
conditional, among other things, upon the Placing Agreement becoming unconditional (including Admission
taking place at 8.00 a.m. on 16 February 2022 (or such later time and/or date as Singer Capital Markets
and the Company may agree, not being later than 8.00 a.m. on 28 February 2022) and not having been
terminated in accordance with its terms prior to Admission.
The placing of the Option Sale Shares is conditional, among other things, upon the Placing Agreement
becoming unconditional (including Second Admission taking place at 8.00 a.m. on 17 February 2022 (or
such later time and/or date as Singer Capital Markets and the Company may agree, not being later than
8.00 a.m. on 28 February 2022) and not having been terminated in accordance with its terms prior to Second
Admission.
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The New Ordinary Shares will be issued credited as fully paid and will, on Admission, rank pari passu in all
respects with the Existing Ordinary Shares including the right to receive all dividends and other distributions
declared, paid or made after Admission.
The Placing Shares will represent approximately 41.1 per cent. of the Enlarged Share Capital on Second
Admission. The New Ordinary Shares will represent approximately 28.6 per cent. of the Enlarged Share
Capital on Second Admission.
Singer Capital Markets has the right under the Placing Agreement to terminate the Placing Agreement and
not proceed with the Placing if, prior to Admission, certain events occur including certain force majeure
events. If such right is exercised by Singer Capital Markets, the Placing will lapse and any monies received
in respect of the Placing will be returned to investors without interest.
Further details of the Placing Agreement are set out in paragraph 11 of Part V of this document and the
terms and conditions of the Placing are set out in Part VI of this document.

21. Lock-in and orderly market arrangements
Each of the Selling Shareholders who, on Second Admission, will be the holders of 8,921,153 Ordinary
Shares, in aggregate, representing approximately 58.9 per cent. of the Enlarged Share Capital have entered
into Lock-in Agreements.
Each of the Selling Shareholders have undertaken to the Company and Singer Capital Markets (except in
certain limited circumstances considered customary for an agreement of this nature) not to dispose of any
interest in any Ordinary Shares held by each of them (and their connected persons (within the meaning of
section 252 of the Act)) within 12 months from Admission (the “Restricted Period”) and, for a further period
of 12 months following expiry of the Restricted Period, only to dispose of their Ordinary Shares through
Singer Capital Markets in such a way as to maintain an orderly market, except in certain limited
circumstances considered customary for an agreement of this nature.
Further details of the Lock-in Agreements described above are set out in paragraph 9 of Part V of this
document.

22. Relationship Agreement
Richard Barton (and his connected persons) will hold 8,418,920 Ordinary Shares on Admission, representing
approximately 58.8 per cent. of the Enlarged Share Capital at that time, and 55.6 per cent. of the Enlarged
Share Capital on Second Admission. He has undertaken to the Company that, for so long as he (either
alone or together with this connected persons) is interested in Ordinary Shares carrying 20 per cent. or
more of the Company’s voting share capital, he will not act to unduly influence the Company or its Board or
otherwise interfere with the day-to-day management of the Company.
Further details of the Relationship Agreement described above are set out in paragraph 9 of Part V of this
document.

23. Admission, settlement and CREST
Application has been made to the London Stock Exchange for all of the Ordinary Shares, including those
in issue and to be issued pursuant to the Placing (other than the Option Sale Shares), to be admitted to
trading on AIM. It is expected that Admission will become effective and that dealings in the Ordinary Shares
will commence on AIM at 8.00 a.m. on 16 February 2022. The Ordinary Shares will be in registered form
and will be eligible for settlement through CREST.
Application has also been made to the London Stock Exchange for the Option Shares, to be admitted to
trading on AIM. It is expected that Second Admission will become effective and that dealings in the Option
Shares will commence on AIM at 8.00 a.m. on 17 February 2022. The Option Shares will be in registered
form and will be eligible for settlement through CREST.
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument in accordance with the CREST Regulations.
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The Articles contain provisions permitting the holding and transfer of Ordinary Shares in uncertificated form
in accordance with the CREST Regulations. The Company has applied for the Ordinary Shares to be
admitted to CREST with effect from Admission and Euroclear has agreed to such admission. Accordingly,
settlement of transactions in Ordinary Shares following Admission may take place within the CREST system
if the relevant Shareholder so wishes provided such person is a “system member” (as defined in the CREST
Regulations) in relation to CREST. Dealings in advance of crediting of the relevant CREST account(s) shall
be at the sole risk of the persons concerned. CREST is a voluntary system and Shareholders who wish to
receive and retain share certificates will be able to do so.
In the case of Placees who have requested to receive Placing Shares in uncertificated form, it is expected
that CREST accounts will be credited (save in respect of the Option Sale Shares) as soon as reasonably
practicable on 16 February 2022 (Option Sale Shares are expected to be credited into Placees’ CREST
accounts as soon as reasonably practicable on 17 February 2022). In the case of Placees who have
requested to receive Placing Shares in certificated form, it is expected that share certificates will be
despatched by post within 10 business days of the date of Second Admission.
No temporary documents of title will be issued. All documents sent by or to a Placee who elects to hold
Ordinary Shares in certificated form, or at his or her direction, will be sent through the post at the Placee’s
risk. Pending the despatch of definitive share certificates, instruments of transfer will be certified against the
register of members of the Company.

24. Taxation
The attention of investors is drawn to the information regarding taxation set out in paragraph 15 of Part V
of this document. This information is intended only as a general guide to the current tax position under UK
taxation law for certain types of investor. Investors who are in any doubt as to their tax position or who are
subject to tax in jurisdictions other than the UK are strongly advised to consult their own independent
professional advisers

25. City Code
The City Code applies to the Company.
Further information on the provisions of the City Code and the Concert Party can be found in paragraph 6
of Part V (Additional Information) of this document.
Under Rule 9 of the City Code, if an acquisition of interests in shares were to cause the acquirer and/or
persons acting in concert with it to be interested in shares carrying, in aggregate, 30 per cent. or more of
the voting rights in the Company, the acquirer and/or (depending on the circumstances) persons acting in
concert with it would be required (except with the consent of the Panel) to make a cash offer for all of the
equity share capital of the Company not already owned by the acquirer and persons acting in concert with
it at a price not less than the highest price paid for an interest in a share by the acquirer or persons acting
in concert with it during the previous 12 months. A similar obligation to make such a mandatory cash offer
would also arise on the acquisition of interests in shares by a person who, alone or together with persons
acting in concert with, is interested in shares carrying at least 30 per cent. of the voting rights in the Company
but does not hold more than 50 per cent. of such voting rights, if the effect of such acquisition were to
increase the percentage of shares carrying voting rights in which the acquirer and the persons acting in
concert with it are interested in.
The City Code defines persons “acting in concert” as comprising persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or consolidate control of a company or
to frustrate the successful outcome of an offer for a company. “Control” means an interest, or interests, in
shares carrying in aggregate 30 per cent. or more of the voting rights of a company, irrespective of whether
such interest or interests give de facto control. A person and each of its affiliated persons will be deemed
to be acting in concert with each other.
The Company and the Panel have agreed that Richard Barton and Anne Barton (the “Concert Party”)
should be regarded as acting in concert for the purposes of the City Code.
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Immediately following Second Admission, members of the Concert Party will be interested in approximately
55.6 per cent. of the voting rights of the Company which will be held as follows:
Percentage of
Ordinary Shares

Name
Richard Barton
Anne Barton

49.9%
5.7%

Following Second Admission, the members of the Concert Party will between them hold more than 50 per
cent. of the issued voting share capital of the Company and (for so long as they continue to be treated as
acting in concert) may accordingly increase their aggregate interests in shares without incurring any further
obligation under Rule 9 of the City Code to make a general offer although individual members of the Concert
Party will not be able to increase their percentage interest in shares through or between a Rule 9 threshold
(between an interest of 30 per cent. and a holding of 50 per cent. of the Company’s shares carrying voting
rights) without Panel consent.

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

27. Notification of major interest in Ordinary Shares
Chapter 5 of the DTRs makes provisions regarding notification of certain shareholdings and holdings of
financial instruments. Where a person holds voting rights in the Company as a shareholder through direct
or indirect holdings of financial instruments, then that person has an obligation to make a notification to the
Company of the percentage of voting rights held where that percentage reaches, exceeds or falls below
3 per cent. or any whole percentage point above 3 per cent. The requirement to notify also applies where
a person is an indirect shareholder and can acquire, dispose of or exercise voting rights in certain cases.

28. Further information
You should read the whole of this document, which provides additional information on the Group, and not
just rely on the summaries or individual parts only. In particular, your attention is drawn to the risk factors
relating to any investment in the Company in Part II of this document and the additional information on the
Group contained in Part V of this document.
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PART II
RISK FACTORS
In addition to all other information set out in this Document, the following specific risk factors
should be considered carefully by potential investors in evaluating whether to make an
investment in the Company. The investment described in this Document may not be suitable for
all of its recipients. Before making a final decision, investors in any doubt are advised to consult
their stockbroker, bank manager, solicitor, accountant or other independent professional adviser
authorised pursuant to FSMA if resident in the United Kingdom or, if not, another appropriately
authorised independent financial adviser.
You should carefully consider the risks described below and ensure that you have read this
Document in its entirety before making a decision to invest in the Company.
Prospective investors should be aware that an investment in the Company is speculative and
involves a high degree of risk. In addition to the other information contained in this Document,
the Directors believe that the following risk factors are the most significant for potential investors
and should be considered carefully in evaluating whether to make an investment in the Group.
If any of the risks described in this Document actually occurs, the Group may not be able to
conduct its business as currently planned and its financial condition, operating results and cash
flows could be seriously harmed. In that case, the market price of the Ordinary Shares could
decline and all or part of an investment in the Ordinary Shares could be lost. However, the risks
listed do not necessarily comprise all those associated with an investment in the Group.
Additional risks and uncertainties not presently known to the Directors, or which the Directors
currently deem immaterial, may also have an adverse effect on the Group. In particular, the
Group’s performance may be affected by changes in market or economic conditions and in legal,
regulatory and tax requirements. The risks listed below are not set out in any particular order of
priority.

RISKS RELATING TO THE BUSINESS AND OPERATIONS OF THE GROUP
Downturn in the automotive market
Strip Tinning is indirectly exposed to the wider market conditions affecting the automotive sector, including
overall sales of vehicles in the geographies in which its clients operate. The demand for vehicles relies on
consumers’ purchasing power and consumer confidence regarding future economic developments.
Consumer demand is negatively affected by a decrease in potential customers’ disposable income, assets
or financial flexibility or uncertainty as to their future income, assets or financial flexibility.
In the wake of the pandemic, new car sales have been impacted by the availability of computer chips which
have been in short supply. This has led to some OEMs reducing production levels. Strip Tinning saw an
11 per cent. decline in sales in 2021 due to chip shortages and there is a risk that further declines will be
experienced which may have an adverse effect on Strip Tinning’s product sales and therefore revenue.
Failure to innovate
To ensure its long-term success, the Group’s products need to remain relevant in regards to the markets in
which it operates. It is therefore imperative that the Group can innovate to produce products which adhere
to the future requirements of its customers. If the Group fails to meet the changing needs of its customers,
there is a risk that its revenues will suffer as a result. Products and technologies used within the Group’s
current market place are constantly evolving and improving and the Group may not possess the adequate
technology or technical know-how to meet customer demand. Therefore there is a risk that the Group’s
current product offering may become outdated or obsolete as improvements in products and technology
are made.
Any failure of the Group to ensure that its products and other technologies remain up to date with the latest
technology may have a material adverse effect on the Group’s business, prospects, results of operation and
financial condition. The Group’s success will depend, in part, on its ability to develop and adapt to any
technological changes and industry trends.
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Increasing prices in line with inflationary cost pressures
The Group faces cost increases as a result of wages, energy and material price inflation. The Group may
not be able to offset these cost increases by cost reductions elsewhere, improvements in productivity and/or
price increases which may therefore have a material adverse effect on the Group’s prospects, operating
results and financial condition.
Operational failures
The Group depends on the performance, reliability and availability of its plant, equipment and information
technology systems. Any damage to, or failure of, its equipment and/or systems could result in disruption
to the Group’s operations. The Group’s disaster recovery plans may not adequately address every potential
event and its insurance policies may not cover any loss in full or in part or damage that it suffers fully or at
all, which could have a material adverse effect on the Group’s business, financial condition and results of
operations.
Supplier dependency and a breakdown in the supply chain
In order to produce its products, the Group is dependent on the delivery of certain components and raw
materials and hence has built up a reliable supplier base for its externally sourced components. At present,
a significant proportion of these components are supplied by certain key suppliers. If for any reason, such
suppliers ceased or became unable to supply the parts or materials required for the Group’s products, the
Group may not be able to find an alternative source or supply or may not be able to negotiate such supply
on terms that are substantially similar to those on which the parts or materials were previously supplied.
The Group relies on a number of specialist suppliers for components including metals and moulded or
pressed connector components. Any unexpected disruption to or termination of these supply contracts
could negatively impact the Group’s ability to deliver on customer contracts which may have a material
adverse effect on the Group’s reputation, business, prospects, results of operation and financial condition.
Furthermore, any shortage in supply or other failure to obtain parts or materials in sufficient quantities could
have a material adverse effect on the Group’s business and financial condition. The Group will seek to
mitigate this risk by seeking to dual source materials were possible, but this may still not reduce any impact
of global demand shortages, quality, cost or availability of supply, which would impact the Company’s
performance and financial position.
Additionally, the raw materials used in the construction of the Group’s products are primarily comprised of
metallurgical commodities which may be subject to price fluctuation and/or geographical or geopolitical
supply constraints.
Maintaining relevant quality control certifications
The Group’s customers frequently require the Group to maintain certain quality control certificates, including
IATF Certification which provides assurance to customers regarding the quality control procedures the Group
has put in place in creating its products.
To maintain these quality control certifications, the Group must meet certain standards. Any failure to satisfy
such standards or maintain or renew the relevant certifications or the revocation of any such certifications
due to regulatory changes could result in the Group being unable to sell its products to certain customers.
There is a risk therefore, that the Group may suffer from reduced orders for its products should it lose relevant
quality control certifications.
Financial controls, internal reporting procedures and regulatory policies
The Company has systems and controls in place to allow it to produce accurate and timely financial
statements and to monitor and manage risks. If any of these systems or controls were to fail the Company
may be unable to produce financial statements accurately or on a timely basis or expose the Company to
risk. Any concerns investors may have over the potential lack of available and current financial information
and the controls the Company has in place could adversely affect the Company's share price. Furthermore,
until recently the Company has not had anti-bribery, anti-corruption and anti-facilitation of tax evasion policies
and procedures in place. There is no positive obligation to have such policies and procedures in place,
however without them the Company will be unlikely to be able to avail itself of the defence of having adopted
reasonable policies and procedures. In the event of any wrongdoing by the Group’s agents, employees or
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other intermediaries being found to have occurred prior to the adoption of the policies and procedures, it
would have a material adverse impact on the Company’s reputation.
A major fault occurring in a key product line
The Group’s business involves providing customers with reliable products. If a product contains undetected
defects when first introduced or when upgraded or enhanced, the Group may fail to meet its customers’
performance requirements or otherwise satisfy contract specifications. As a result, it may lose customers
and/or become liable to its customers for damages and this may, amongst other things, damage the Group’s
reputation and financial condition. The Group endeavours to negotiate limitations on its liability in its customer
contracts where possible, however, defects in its solutions could result in the loss of a customer, a reduction
in business from any particular customer, negative publicity, reduced prospects and/or a distraction to the
management team. A successful claim by a customer to recover such losses may have a material adverse
effect on the Group’s reputation, business, prospects, results of operation and financial condition.
Risks associated with product recalls
The Group’s reputation and brand could be damaged materially if an undetected defective component
produced by the Group is sold within a finished automotive vehicle and results in the need for a product
recall.
Despite the fact the Group enjoys a broad customer base, a decline in its reputation in the sector could
impact upon its profitability. Any damage to reputation could have a material adverse effect on the Group’s
business, financial condition, results of operations, future prospects and/or the price of the Ordinary Shares.
Risks related to the loss of key operating sites or specialist equipment
A wide variety of events could disrupt or cease the Group’s manufacturing capability at its properties. In the
event that the operation of the one or more of the properties is impaired for any reason, irrespective of the
adequacy of insurance cover, the Group could experience delays in production and loss of sales until
alternative facilities are sourced and equipped.
In addition, the Group relies on specialist equipment which for certain of its products may have long lead
times and may not be readily replaceable. In the event that such equipment were to be damaged or failed
to operate, the Group may not be able to replace such equipment in a timely manner. Such delays could
have a material adverse effect on the Group’s business and financial condition.
Competitive threats
The Group is engaged in business activities where there are a number of competitors. Certain of these
competitors are larger and have access to greater financial, technical and marketing resources than the
Group. The Group’s future success will depend in part upon the Group’s ability to retain its competitive
position in the market. Any failure to maintain its competitive position may have material adverse effect on
the Group’s prospects, results of operation and financial condition. The Group may also face competition
from new companies that have greater research, development, marketing, financial and personnel resources
than the Group.
The move to increased EV adoption may require significant local investment into the
infrastructure
Whilst there has already been significant adoption of EV technology in the Group’s target markets and whilst
significant investment in infrastructure has already begun, the full realisation of such technology will depend
on continued investment in EV adoption. If such investment were to cease or alternative technologies were
to be deployed to the detriment of EV adoption, such changes could have a material adverse effect on the
Group’s business and financial condition. In addition, if the Group failed to develop and/or introduce the
Group’s technologies or products in time for OEMs and Tier One customers to be able to take advantage
of these opportunities, this could have a material adverse effect on the Group’s business, operating results,
financial condition or prospects.
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Reputation is important in winning contracts with both new and existing customers
The Group’s reputation, in terms of the solutions it provides and the way in which it conducts its business,
is central to the Group winning contracts with both new and existing customers and consequently its future
success. If the Group fails to meet the expectations of these customers and other business partners it may
have a material adverse effect on the Group’s reputation, business, prospects, results of operation and
financial condition.
The Group’s future financial performance depends on its ability to provide both existing and new customers
with high quality solutions and a high quality of service. If for any reason the Group is unable to provide
customers with high quality solutions and service, it could face customer dissatisfaction and a lack of
customer confidence in the Group and its solutions, which may have a material adverse effect on the Group’s
reputation, business, prospects, results of operation and financial condition.
Dependence on key executives, managers and technical personnel
The Group is highly dependent upon key senior management personnel who have extensive experience
and knowledge of the Group, its solutions, its customers, its target markets and its business generally. The
successful implementation of the Group’s growth strategy depends on the continuing availability of senior
management and the Group’s ability to continue to attract, motivate and retain other highly qualified
employees. If members of the Group’s senior management depart and adequate succession plans are not
put in place, the Group may not be able to find effective replacements in a timely manner, or at all and the
Group’s business may be disrupted or damaged. In addition, the loss of key members of senior management
to competitors may have a material adverse effect on the Group’s reputation, business, prospects, results
of operation and financial condition.
Dependence on ability to attract highly skilled personnel and production staff
Attracting and retaining highly qualified management, engineers, software development, technical, sales,
marketing and support personnel, is a critical component of the future success of the Group’s business as
is the continued training of such individuals. The Group is also dependent on skilled and unskilled personnel
to meet production targets. Competition for such people is high. The Group encounters difficulties in
attracting or retaining such individuals. If the Group fails to attract, develop and retain suitable personnel it
may be unable to satisfy customer demand, which may have a material adverse effect on the Group’s
reputation business, prospects results of operation and financial condition.
Failing to successfully implement its growth strategies
The Group’s growth and future success will be dependent on the success of growth and expansion
strategies currently or proposed to be undertaken by the Group. The failure to successfully implement its
growth strategy may have a materially adverse effect the Group’s prospects, results of operation and financial
condition.
Failure to manage growth
The execution of the Group’s growth and expansion strategies is expected to place further demands on
management, support functions, sales and marketing functions and other resources of the Group. In order
to manage the further expansion of the Group’s business and the growth of its operations and personnel,
the Group may be required to expand and enhance its infrastructure and technology and enhance its
operational and financial systems as well as its procedures and controls from time to time in order to match
that expansion. This could have a material cost to the Group and therefore may have a material adverse
effect on the Group’s prospects, results of operation and financial condition.
There can be no assurance that the Group’s current and planned staff, infrastructure, systems, procedures
and controls will be adequate to support any expansion of operations in the future. If the Group fails to
manage its expansion effectively, it may have a material adverse effect on the Group’s business, prospects,
results of operations and financial condition.
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Contravention of environmental, safety and other laws and regulations could have an adverse
impact on the Group
The Group’s operations, including its manufacturing facilities, are subject to environmental, safety and other
laws, permits and regulations, including those governing the use of hazardous materials and the nature of
the Group’s operations expose it to the risk of liabilities or claims with respect to such matters. Many of
these laws and regulations are becoming increasingly stringent (and may be on a “strict liability” basis,
thereby not requiring a claimant to prove fault, negligence or intention on the part of the Group) and the
cost of compliance with these and future regulations could be substantial and can be expected to increase
over time. Although the Directors are aware that in the past, the Group’s policies and procedures have not
been sufficient to achieve full compliance with all applicable laws and regulations, they believe that the
Group’s existing procedures do comply with applicable regulations, albeit the requirements to be met
continue to develop and change. Further, risk of a breach cannot be eliminated. To the extent that any of
these requirements impose substantial costs or constrain the Group’s ability to expand or change its
business, the Group’s business, prospects, financial results and results of operations could suffer. Any breach
of such requirements could further result in fines or other substantial costs and/or constrain the Group’s
ability to operate its business, which could have a material adverse effect on its business, prospects, financial
results and results of operations. In addition, irrespective of the adequacy of insurance cover, the Group
could experience disruption and claims related to incidents regardless of cause which could have a material
adverse effect on the Group’s business and financial condition. Similarly, many of the Group’s suppliers and
customers are subject to similar laws and regulations. Contravention of these laws and regulations by any
such parties, as well as the costs to be paid in order to comply with such laws and regulations, could also
have an adverse impact on the Group.
Unfavourable contract terms
The Group has a number of existing contractual relationships which include disproportionate or uncapped
liability exposure for the Group (when compared to the charges payable under the contract), extensive
warranties with specified limitation periods and/or defective liability periods or otherwise do not exclude
liability for the Group for indirect and consequential losses. These provisions create an inherent risk that any
liability on the Group’s part for any breach could be material. Whilst the Group has not received a claim for
breach of any such agreement, a successful claim under these provisions may have a significant adverse
impact on the Group’s profitability. In addition, the Group has a number of contractual relationships under
which the counterparty may terminate for a change of control in Strip Tinning. In the event that this affects
a contract which is material to the Group's business, this may have a significant impact on the Group’s
profitability.
In addition, the Group has a number of existing contractual relationships which specify prices over the term
of the contract without providing any guarantee as to committed levels of volume from its customers and/or
include price reductions over the term of the contract assuming increasing production efficiencies. In the
event that client demand is low under these contracts and/or increased production efficiencies are realised
by the Group, this may have a material adverse effect on the Group’s business, prospects, results of
operation and financial condition.
Informal contractual arrangements
Some of the Group’s contractual arrangements are based on the Group’s or its counterparty’s standard
terms and conditions as amended by agreed oral terms or a course of dealing, rather than by a written
contract. The lack of a formal, written contract documenting the agreed terms may result in an inherent lack
of certainty as to the exact terms agreed which may lead to potential disputes with the counter parties. The
costs of resolving any such disputes may have a material adverse effect on the Group’s results of operation
and financial condition.
Potential requirement for further investment
The Group may require additional capital in the future for expansion, its activities and/or business
development, whether from equity or debt sources. There can be no guarantee that the necessary funds
will be available on a timely basis, on favourable terms, or at all, or that such funds if raised, would be
sufficient. If additional funds are raised by issuing equity securities, material dilution to the then existing
shareholdings may result. The level and timing of future expenditure will depend on a number of factors,
many of which are outside of the Group’s control. If the Group is not able to obtain additional capital on
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acceptable terms, or at all, it may be forced to curtail or abandon such expansion, activities and/or business
development which could adversely impact upon the Group, its business, development, financial condition,
operating results or prospects.
Investing significant resources to develop new solutions that do not prove effective
The Group’s future success depends on its ability to develop new solutions that appeal to customers. There
is no guarantee that the Group’s solutions will appeal to new or existing customers or perform as intended.
Costs spent on developing changes or additions to the Group’s solutions may not attract customers and
therefore not be recouped. The failure of new products to appeal to customers or perform as intended may
have a material adverse effect on the Group’s reputation, business, prospects, results of operation and
financial condition.
Dependence on key customers
Despite the fact the Group enjoys a broad base of end OEM customers, the Group’s business is partially
dependent on certain key Tier One customers. In 2021, the top 7 customers represented approximately
78 per cent. of Group revenue of which the largest customer accounted for approximately 21 per cent. of
Group revenue. The relationship of the Group with its key customers could be materially adversely affected
by a number of factors, including a decision by a key customer to diversify or change how, or from whom,
they source the hardware or services currently provided by the Group, an inability to agree on mutually
acceptable pricing terms with any one of its key customers or a significant dispute with or between the
Group and one of its key customers. If the Group’s commercial relationship with any of its key customers
terminates for any reason, or if one of its key customers significantly reduces its business with the Group
and the Group is unable to enter into similar relationships with other customers on a timely basis, or at all,
it may have a material adverse effect on the Group’s business, prospects, results of operation and financial
condition.
Security breaches of the Group’s, supplier’s or customer’s systems
Strip Tinning is generally exposed to risks in the field of information technology because unauthorised access
to or misuse of data processed on its IT systems or those of its third-party service providers (including cloudbased providers), cybercrime, human errors associated therewith or technological failures of any kind could
disrupt Strip Tinning operations, including the manufacturing and engineering process. In particular,
cybercrime can be technologically sophisticated and it may be difficult or impossible to detect and defend
against. A significant malfunction or disruption in Strip Tinning’s IT systems or those of its third-party service
providers (including cloud-based providers), or a security breach that compromises the confidential and
sensitive information stored in any of those systems, could disrupt Strip Tinning’s business and materially
affect Strip Tinning’s intellectual property or reputation.
Although the Group employs security and testing measures for its solutions, these may not protect against
all possible security breaches that could harm the Group’s or its customers’ businesses. Any compromise
of the Group’s security could harm its reputation or financial condition and, therefore, its business. In addition,
a party who is able to circumvent the Group’s security measures could, among other things, misappropriate
proprietary information, interrupt the Group’s operations or expose customers to viruses or other disruptions
in their systems. Actual or perceived vulnerabilities may lead to claims against the Group. Whilst the Group
will, where possible, seek to ensure that its customer agreements contain provisions that limit the Group’s
liability, the Group may need to enforce these provisions to enjoy the benefit of them, with the associated
risk and expense.
Claims relating to infringement of IPRs of, or by, the Group
The Group relies on intellectual property law to protect some of its IPR. Any intellectual property may be
prejudiced and/or open to challenge by third parties (including where such third parties have or claim to
have pre-existing rights in such intellectual property). In any such case, the Group may be prevented from
using such intellectual property or it may require the Group to become involved in litigation to protect its
IPR, each of which may have a material adverse effect on the Group’s business, prospects, results of
operation and financial condition. Conversely, while the Directors believe the Group has taken precautions,
they cannot guarantee that any action or inaction by the Group will not inadvertently infringe the IPR of
others. Any infringement by the Group of the IPR of others could have a material adverse effect on the
Group’s reputation, business, prospects, results of operation and financial condition.
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Despite precautions which may be taken by the Group to protect its intellectual property, other parties may
attempt to copy or obtain and use the Group’s intellectual property. In this event it may be necessary for the
Group to engage in litigation to protect such rights which may be costly, and may involve a significant
commitment of resources and management time.
Historical breaches of employment legislation
The Group is aware that it has, in the past, been in breach of its holiday pay, right to work and auto enrolment
pension obligations, in part owing to recent changes to legislation. This could expose the Group to potential
liability arising from employee claims and whilst the individual amounts may be insignificant, the cost and
time of defending a claim (or more than one claim) may be less so.
Patents owned by the Group
The Group owns a number of patents and has a number of patent applications in process. In the case of
patent applications, it is possible that the scope of the claims may be narrowed during the process of
examination. Patent applications may be refused completely and even if granted, it is possible for their scope
to be further narrowed or for a patent to be fully or partially invalidated, usually as a result of a challenge by
a third party.
A granted patent gives its owner a right to prevent other persons from carrying out certain acts or making
certain products which come within the scope of the patent in the territory for which it is granted. It does
not give its owner the right to carry out such acts or make such products if to do so would infringe a third
party’s patent. There is also no certainty that any improvement, new use, or new formulation will be patented
to extend the protection of the underlying invention, or provide additional coverage to adequately protect
the invention. Although the Directors are not aware of any third party patent to which the Group would
require a licence to exploit its methodology, such third party patents or patent applications may exist.
The terms in some of the Group’s agreements with its employees and/or contractors pursuant to which
certain intellectual property rights are transferred to the Group from third parties may be unenforceable or
may be insufficient to transfer those intellectual property rights to the Group. In certain circumstances,
inventors may claim that they have not received sufficient profits for the particular invention they have
developed and transferred to the Group. As a result, there is no guarantee that the Company will be able to
enforce ownership of its intellectual property rights. Its ownership of intellectual property rights may also
face challenge and any successful claim that the Group doesn’t own certain intellectual property rights may
have a significant adverse impact on the Group’s profitability and operations.
Furthermore all patents have a limited duration of enforceability. Once a patent expires, the invention
disclosed in the patent may be freely used by the public without accounting to the patent owner, as long as
there are no other unexpired patents that embrace an aspect of the invention. As a result, the public may
have the right freely to use the invention if a patent is not granted or expires and is not renewed for any
reason.
The Group protects aspects of its technology by way of trade secrets. Technology protected in this way
only retains its commercial value for as long as it remains confidential and the disclosure of its trade secrets
could have an adverse effect on the Group.
Use of third party logos
The Group uses certain third party logos and names on its website and in promotions, marketing and
advertising materials. The Group does not have an explicit licence with such third parties and instead relies
on custom and practice to use the logos and names. The unauthorised use of third party IPR by the Group
would constitute an infringement of third party IPR and might expose the Group to the risk of third party
claims in this respect. If such claims were successful they may have a material adverse effect on the Group’s
results of operation and financial condition.
Data protection
The Group holds some personally identifiable information of its employees and other stakeholders and the
Group is subject to data protection and privacy regulations such as the General Data Protection Regulation
(EU) 2016/679 as it forms part of domestic law pursuant to the European Union (Withdrawal) Act 2018 (the
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“GDPR”). The GDPR, which came into force on 25 May 2018, implemented more stringent operational
requirements for the Group’s use of personal data. In addition, there are mandatory data breach notification
requirements and significantly increased penalties of the greater of £17.5 million or 4 per cent. of global
turnover for the preceding financial year.
The Group has policies and procedures in place in relation to data protection but there can be no guarantee
that even strict compliance with such policies and procedures will eliminate all risk and avoid any breach.
The Group is aware that in the past, its policies and procedures have not been sufficient to ensure the
processing and sharing of data in compliance with the GDPR. Any perceived or actual failure by the Group
to protect confidential data or any material non-compliance with privacy or data protection or other consumer
protection laws or regulations may harm the Group’s reputation and credibility, adversely affect revenue,
reduce its ability to attract and retain customers, result in litigation or other actions being brought against
the Group and the imposition of significant fines and, as a result, could have a material adverse effect on
the Group’s business, financial condition, results of operations and prospects.
Stamp duty and transfer taxes
In connection with the Group Reorganisation, there has been a transfer of the entire issued share capital of
Strip Tinning to the Company pursuant to a share exchange agreement prior to the completion of the Placing
and Admission. The Company has made an application to HMRC for such transfer to be adjudicated as
not chargeable to stamp duty by virtue of section 77 of the Finance Act 1986. While it is expected that all
of the conditions of section 77 of the Finance Act 1986 can be satisfied and relief should be available, if
such relief is not forthcoming the Company will be required to pay 0.5 per cent. stamp duty of the value of
the consideration given for that transfer which is expected to be, broadly, 0.5 per cent. of the value of the
share capital of Strip Tinning transferred to the Company.
Risk management procedures
Although the Directors believe that the Group’s risk management procedures are adequate, the methods
used to manage risk may not identify or anticipate current or future risks or the extent of future exposures,
which could be significantly greater than historical measures indicate. Risk management methods depend
on the evaluation of information regarding markets or other matters that are publicly available or otherwise
accessible to the Group. Failure (or the perception that the Group has failed) to develop, implement and
monitor the Group’s risk management policies and procedures and, when necessary, pre-emptively upgrade
them could give rise to reputational and trading issues which may have a material adverse effect on the
Group’s business, prospects, results of operation and financial condition.
Product liability risks
The Group’s business will expose it to potential product liability risks. If such claims cannot be successfully
defended this could lead to substantial liabilities and/or reputational harm. Whilst the Group maintains
insurance at a level it believes appropriate against certain risks commonly insured in the industry there can
be no guarantee that the limits or coverage are sufficient or that it can be maintained in the future.
Insurance
The Company has insurance coverage which is deemed as satisfactory by the Company in light of its current
operations. No guarantee can be given that the Company will be sufficiently insured against any potential
claim or that the Company’s insurance will be sufficient in light of any expansion of the Company’s activities
or, indeed, that the Company will be able to procure sufficient insurance in light of such expansion. In the
event the Company’s insurance should prove insufficient with respect to a claim, such insufficiency may
have a significant adverse effect on the Company’s business, prospects, financial results and results of
operations.
Currency risk
Revenue generated by the Group will always be done so in pounds sterling whereas costs incurred by the
Group may be in other currencies. As a result it will be subject to foreign currency exchange risks due to
exchange rate movements, which will affect the Group’s transaction costs and the translation of its results.
The Group does not actively seek to limit its exposure through foreign currency hedging arrangements.

50

RISKS RELATING TO THE MARKETS IN WHICH THE GROUP OPERATES
Economic conditions and current economic weakness
The Group may be affected by general market trends which are unrelated to the performance of the Group
itself. 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 services. A more prolonged economic downturn may have
a material adverse effect on the Group’s prospects, results of operation and financial condition.
COVID-19
The ongoing COVID-19 pandemic, including the resulting global economic uncertainty and measures taken
in response to the pandemic, in particular its effects in the United Kingdom, or other epidemics or
pandemics, could have a significant adverse impact on the Group’s revenue, operations and workforce.
The outbreak of COVID-19 has resulted in authorities, including those in the United Kingdom, implementing
numerous measures to try to contain the virus, such as travel bans and restrictions, lockdowns, quarantines
and shutdowns of business and workplaces and has led to materially increased volatility in financial markets
and significant changes to the global macroeconomic outlook. Whilst during lockdown, the Group’s
operations were largely unaffected, strict measures may be put in place in the future, which for example,
impact adversely the Group’s business, results of operations and financial condition. Any further regional or
global epidemics or pandemics or the further and continued spread of COVID-19 may have an adverse
effect on the Group’s business, results of operations and financial condition and the degree of such impact
will depend on future developments, which are uncertain and cannot be predicted.
European Union
The United Kingdom exited the European Union on 31 December 2020 (commonly referred to as “Brexit”).
Brexit which has created significant political, social and macroeconomic uncertainty for the United Kingdom
and Europe and could lead to legal uncertainty and potentially divergent national laws and regulations as
the United Kingdom determines which European Union laws to replace or replicate. Worsening of general
economic conditions in the UK could significantly affect the Group’s activities.
In addition to the general economic risk that Brexit poses to the Group’s business, withdrawal from the
European Union may inhibit the Company’s ability, and the ability of its suppliers, to source the supplies
required for the Group’s operations. Disruptions to the Group’s supply chain may deprive the Group of
certain components or raw materials, which could impair the Group’s operations and result in a material
adverse effect on the Group’s business, prospects and financial position.
Additionally, a disruption to the Group’s supply chain, and the need to find alternative sources of components
or raw materials may result in significantly higher prices for certain products necessary to the Group’s daily
operations and adversely affect the Group’s business, prospects and financial position.
While the Group can implement contingency plans in anticipation of potential disruptions on its supply chain,
there is no guarantee that such contingency plans would be effective for all products required for the Group’s
operations and the implementation of such contingency plans may result in additional costs for the Group.
Force majeure
The Group’s operations now or in the future may be adversely affected by risks outside the control of the
Group including labour unrest, civil disorder, hostilities, war, subversive activities or sabotage, fires, floods,
explosions or other catastrophes, epidemics or quarantine restrictions.
Taxation
Any change in the Group’s tax status or in taxation legislation (including treaties, legislation, regulations and
case law) or its interpretation, application or enforcement of such laws by courts, tribunals or tax authorities,
in each case in any jurisdiction in which the Group operates, could affect the Group’s financial conditions
and results and its 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.
Any change in legislation and in particular tax status or tax residence of the Group or in tax legislation may
have an adverse effect on the returns available on an investment in the Group.
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The Group has historically been eligible for tax relief for qualifying research and development expenditure in
the United Kingdom. It is anticipated that each Group entity will, where available, continue to claim such
relief. However, the tax laws and regulations in the United Kingdom (including treaties, legislation, regulations
and case law), or the interpretation, application or enforcement of such laws by courts, tribunals or tax
authorities, may be subject to change (in each case possibly with retroactive effect). As a result, the Group
may not, or may not in the future, be eligible for research and development tax relief in the United Kingdom,
which may have a material adverse effect on the Group’s results of operations, and financial condition.
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. There can be no assurance that future legislation, rules and practice will not
adversely affect the Group’s business, prospects, results of operations or financial condition.

GENERAL RISKS RELATING TO AN INVESTMENT IN THE ORDINARY SHARES
Transition to a publicly quoted company
One consequence of the Company becoming a publicly quoted company whose shares are admitted to
trading on AIM is that certain changes in operations or controls will be required. In addition, an increased
awareness is needed of the requirements of being a publicly quoted company and a requirement to ensure
that management and staff satisfy a number of new obligations, including those association with the AIM
Rules, disclosure and financial reporting requirements and enhanced corporate governance. Whilst the
Board has made, and will continue to make, every effort to successfully manage the transition, any failure
to so do may have a material adverse effect on the Company’s reputation, business, prospects, results of
operations and financial condition.
Investment risks
An investment in the Ordinary Shares is only suitable for financially sophisticated investors who are capable
of evaluating the merits and risks of such an investment, or other investors who have been professionally
advised with regard to the investment, and who have sufficient resources to be able to bear any losses that
may arise therefrom (which may be the whole amount invested). Such an investment should be seen as
complementary to existing investments in a wide spread of other financial assets and should not form a
major part of an investment portfolio. Investors should not consider investing in the Ordinary Shares unless
they already have a diversified investment portfolio.
Prospective investors should be aware that the value of an investment in the Group may go down as well
as up and investors may therefore not recover or may lose all of their original investment. In addition, the
price at which investors may dispose of their Ordinary Shares may be influenced by a number of factors,
some of which may pertain to the Group, and others of which are extraneous. These factors could include
the performance of the Group’s business, large purchases or sales of Ordinary Shares, liquidity (or absence
of liquidity) in the Ordinary Shares, currency fluctuations, legislative or regulatory or taxation changes, general
economic and political conditions and interest and inflation rate variations. The value of the Ordinary Shares
may therefore fluctuate and not reflect their underlying asset value.
The market price of the Ordinary Shares may fluctuate significantly in response to a number of
factors, some of which may be out of the Group’s control
Publicly traded securities from time to time experience significant price and volume fluctuations that may
be unrelated to the operating performance of the companies that have issued them. In addition, the market
price of the Ordinary Shares may prove to be highly volatile. The market price of the Ordinary Shares may
fluctuate significantly in response to a number of factors, some of which are beyond the Group’s control,
including: general business, political, social and economic conditions; variations in operating results in the
Group’s reporting periods; changes in financial estimates by securities and industry analysts; poor stock
market conditions affecting companies engaged in the same sector; additions or departures of key
personnel; announcements by the Group or its competitors; acquisitions or joint ventures entered into by
the Group; any shortfall in revenue or profit or any increase in losses from levels expected by securities and
industry analysts; and future issues or sales of Ordinary Shares. Any or all of these events could result in a
material decline in the price of the Ordinary Shares, regardless of the Group’s performance.
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Suitability of the Ordinary Shares as an investment
The Ordinary Shares may not be a suitable investment for all the recipients of this document. Before making
a final decision, Shareholders and other prospective investors are advised to consult an appropriate
independent financial adviser authorised under the FSMA if such Shareholder or other prospective investor
is resident in the UK or, if not, from another appropriately authorised independent financial adviser who
specialises in advising on acquisitions of shares and other securities.
The value of the Ordinary Shares, and the income received from them, can go down as well as up and
Shareholders may receive less than their original investment. In the event of a winding-up of the Group, the
Ordinary Shares will rank behind any liabilities of the Group and therefore any return for Shareholders will
depend on the Group’s assets being sufficient to meet the prior entitlements of creditors.
There is no guarantee that the Company will maintain its quotation on AIM
The Company cannot assure investors that the Company will always continue to be traded on AIM. If such
trading were to cease, certain investors may decide to sell their Ordinary Shares which could have an adverse
impact on the price of the Ordinary Shares. Additionally, if in the future the Company decides to obtain a
listing or quotation on another exchange in addition to or as an alternative to AIM, the level of liquidity of the
Ordinary Shares traded on AIM could decline.
Future sales of Ordinary Shares
Shareholders may sell their Ordinary Shares in the public or private market and the Group may undertake a
public or private offering of Ordinary Shares. The Group cannot predict what effect, if any, future sales of
Ordinary Shares will have on the market price of the Ordinary Shares. If the Group’s existing Shareholders
were to sell, or if the Group was to issue a substantial number of shares in the market, the market price of
the Ordinary Shares may be materially adversely affected. Sales by the Group’s existing Shareholders could
also make it more difficult for the Group to issue Ordinary Shares in the future at a time and price that it
deems appropriate.
The Group’s ability to pay dividends in the future is not certain
The Group cannot guarantee that it will have sufficient cash resources to pay dividends in the future. The
declaration, payment and amount of any future dividends of the Group are subject to the discretion of the
Shareholders, or in the case of interim dividends to the discretion of the Directors, and will depend upon,
amongst other things, the Group’s earnings, financial position, cash requirements, availability of profits, any
dividends and profits that it receives from its subsidiary companies, as well as provisions for relevant laws
or generally accepted accounting principles from time to time.
Further issuances of Ordinary Shares may be dilutive
The Act provides for pre-emptive rights to be granted to shareholders in the Group, unless those rights are
disapplied by a special resolution in accordance with the Company’s articles of association. The Group may
decide to offer additional shares in the future for capital raising or other purposes. If the rights mentioned
above are disapplied, or if Shareholders do not take up their rights to subscribe for further Ordinary Shares
under a pre-emption offer, existing Shareholders’ proportionate ownership interest in the Group will be
diluted. In addition, a further issue of Ordinary Shares by the Group, or the public perception that an issue
may occur, could have an adverse effect on the market price of Ordinary Shares.
In addition, the securities laws of certain jurisdictions may restrict the Company’s ability to allow the
participation of Shareholders in future offerings. In particular, Shareholders in the United States may not be
entitled to exercise those rights unless either the rights and the Ordinary Shares are registered under the
US Securities Act, or the rights and the Ordinary Shares are offered pursuant to an exemption from, or in
transactions not subject to, the registration requirements of the US Securities Act. Any Shareholder who is
unable to participate in future equity offerings may suffer dilution.
Valuation of Ordinary Shares
Before Admission, there has been no prior public market for the Ordinary Shares. The Placing Price has
been determined by the Group and may not relate to the Group’s net asset value, net worth, or any
established criteria or value. Although application has been made for the Ordinary Shares to be admitted to
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trading on AIM, an active public market may not develop or be sustained following Admission. There can
be no guarantee that the Ordinary Shares will be able to achieve higher valuations or, if they do so, that
such higher valuations can be maintained. If an active trading market is not developed or maintained, the
liquidity and trading price of the Ordinary Shares could be materially adversely affected.
Conditionality of the Placing
The Placing is conditional, inter alia, upon the Placing Shares having being allotted, Admission becoming
effective and the Placing Agreement becoming unconditional in all respects. In the event that certain
conditions to which Admission is subject are not satisfied or, if capable of waiver, waived, then Admission
will not occur.
Market perception
Market perception of the Group and/or the Group may change, potentially affecting the value of investor’s
holdings and the ability of the Group to raise further funds by the issue of further Ordinary Shares or
otherwise.
The Ordinary Shares will not be admitted to the Official List
The 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. Neither the FCA nor the London Stock
Exchange have examined or approved the contents of this document. The AIM market is designed primarily
for emerging or smaller companies to which a higher investment risk tends to be attached than to larger or
more established companies. The AIM Rules 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.
Although the Group is applying for the admission of its entire issued share capital, as enlarged by the Placing,
to trading on AIM, there can be no assurance that an active trading market for the Ordinary Shares will
develop, or if developed, that it will be maintained. 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.
Impact of research on share price
The trading market for the Ordinary Shares will depend, in part, on the research and reports that securities
or industry analysts publish about the Group or its business. The Directors may be unable to sustain
coverage by well-regarded securities and industry analysts. If either or none or only a limited number of
securities or industry analysts maintain coverage of the Company, or if these securities and industry analysts
are not widely respected within the general investment community, the trading price of the Ordinary Shares
could be negatively impacted. If one or more of the analysts who cover the Company downgrade the
Ordinary Shares or publish inaccurate or unfavourable research about the Company’s business, the share
price would be likely to decline. Furthermore, if one or more of these analysts cease coverage of the
Company or fail to publish reports regularly, demand for the Ordinary Shares could decrease, which could
cause the share price and trading volume to decline.
Significant shareholder and concert party influence
On Second Admission, the Concert Party will hold approximately 55.6 per cent. of the Enlarged Share
Capital (calculated on the basis of the assumptions set out in the table at paragraph 6.3 of Part V) and
Richard Barton will individually hold approximately 49.9 per cent. of the Enlarged Share Capital at that time.
Investors may negatively perceive this level and concentration of share ownership due to the influence that
the Concert Party, and Richard Barton individually, may resultantly exert which may adversely affect the
market value of the Ordinary Shares. To illustrate this, notwithstanding the terms of the Relationship
Agreement (in relation to Richard Barton only), as the Concert Party, in aggregate, holds greater than 50 per
cent. of the Ordinary Shares in issue from time to time, the Concert Party could prevent the passing of any
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ordinary or special resolution which the Company may propose. Furthermore, the Concert Party’s interests
may not be aligned with those of the Group or the other Shareholders which could, for example, delay or
prevent an acquisition, a further fundraise or a change of control of the Group.
Price risk following expiry of the lock-ins
The market price of Ordinary Shares could decline as a result of any sales of Ordinary Shares by Selling
Shareholders (including any Selling Shareholders who are also Directors) following the expiry of the relevant
lock-in period, details of which are set out in paragraph 11 of Part V of this document, or the expectation
or belief that any such sale of Ordinary Shares may occur.
Risks relating to EIS and VCT relief
The Company has applied for and received advance assurance from HMRC that the EIS Placing Shares
will be “eligible shares” capable of constituting a qualifying holding for EIS Relief purposes and that, subject
to the receipt of a satisfactory compliance statement from the Company, HMRC would be able to authorise
the Company to issue “compliance certificates” under the EIS Legislation for the purposes of enabling
qualifying individual investors to apply for EIS Relief in respect of their subscription for Ordinary Shares. This
advance assurance applies only in relation to the EIS Placing Shares.
The HMRC advance assurance in connection with EIS was sought on the basis of the legislation as enacted
at the date that the advance assurances and confirmation were given, and on the basis of the facts set out
in the application made to HMRC. In the event of any change to the legislation, any alteration to the
Company’s position or the rights attaching to the EIS/VCT Placing Shares, or if HMRC were to consider
that all material facts were not set out in the application, the advance assurances and knowledge-intensive
company confirmation given by HMRC may not apply.
The advance assurance in respect of EIS relates only to the requirements in the EIS Legislation that relate
to the Company and the EIS Placing Shares and will not guarantee that any particular investor will be able
to obtain EIS Relief in respect of a subscription for EIS Placing Shares in the Placing. The availability of EIS
Relief and the status of the relevant EIS Placing Shares and/or the VCT Placing Shares as a qualifying holding
for VCT purposes will be conditional on (amongst other things) the Company and the investor both
continuing to satisfy the relevant requirements, under the EIS Legislation, throughout, broadly, the period of
three years from the date of issue of the relevant EIS Placing Shares and/or VCT Placing Shares. Neither
the Company, the Board nor the Company’s advisers represent, warrant or undertake that the Company or
the EIS Placing Shares and VCT Placing Shares will comply with the requirements of the EIS Legislation at
or following the EIS Placing and the VCT Placing, that investors will be able to obtain EIS Relief in respect
of their subscription for EIS Placing Shares and VCT Placing Shares, or that in due course such EIS Relief
will not be withdrawn.
Circumstances may arise (which may include the sale of the Company) where the Board believes that the
interests of the Company are not best served by acting in a way that preserves VCT qualifying status, or
ensures that the Company and/or the EIS Placing Shares and VCT Placing Shares will continue to meet the
conditions for EIS Relief. In such circumstances, the Company and the Board cannot undertake to conduct
the activities of the Company in a manner designed to preserve any such relief or status. Should the relevant
legislation regarding the EIS or VCTs change then eligibility for EIS Relief or qualifying status for VCT purposes
previously obtained may be lost.
Any person seeking to obtain EIS Relief or VCT Relief should consult their own professional tax adviser in
order that they may fully understand how the EIS Legislation and VCT Legislation applies in their individual
circumstances. In particular, any such person should seek professional tax advice as to whether or not they
are considered to be “independent”, for the purposes of seeking EIS Relief. There is a risk that such person
may consider themselves to be “independent” but HMRC does not agree with such classification.
Any investor who is an existing Shareholder at the time of the Placing will not be eligible to claim EIS Relief
on their new investment in the Ordinary Shares.
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PART III
HISTORICAL FINANCIAL INFORMATION OF STL
A.

ACCOUNTANT’S REPORT
Mazars LLP
Tower Bridge House
St Katharine’s Way
London
E1W 1DD

The Directors
Strip Tinning Holdings plc
Arden Business Park
Arden Road
Birmingham
B45 0JA
The Partners
Singer Capital Markets Advisory LLP
1 Bartholomew Lane
London
EC2N 2AX
10 February 2022
Dear Sir or Madam

Strip Tinning Limited (“STL”)
Introduction
We report on the financial information set out in Section B of Part III of the AIM admission document dated
10 February 2022 (the “Admission Document”) of Strip Tinning Holdings plc (the “Company”).

Opinion on financial information
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of financial affairs of STL as at 31 December 2018, 2019 and 2020 and of its profits, cash
flows and changes in equity for the years then ended in accordance with the basis of preparation set out in
note 1 to the financial information.

Responsibilities
The directors of the Company are responsible for preparing the financial information in accordance with the
basis of preparation set out in note 2 to the financial information.
It is our responsibility to form an opinion on the financial information and to report our opinion to you.
Save for any responsibility arising under paragraph (a) of Schedule Two of the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by the law we do not assume
any 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 Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the Admission Document.

56

Basis of preparation
This financial information has been prepared for inclusion in the Admission Document on the basis of the
accounting policies set out in note 1 to the financial information. This report is required by paragraph (a) of
Schedule Two of the AIM Rules for Companies and is given for the purpose of complying with that paragraph
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 of the Company and STL in accordance
with the Financial Reporting Council’s Revised Ethical Standard 2019 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 financial
information. It also included an assessment of significant estimates and judgements made by those
responsible for the preparation of the 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 which we consider
necessary in order to provide us with sufficient evidence to give reasonable assurance that the financial
information is free from material misstatement whether caused by fraud or other irregularity or error.

Conclusions relating to Going Concern
Based on the work we have performed, we have not identified any material uncertainties relating to events
or conditions that, individually or collectively, may cast significant doubt on the company’s ability to continue
as a going concern for a period of at least twelve months from the date of the Admission Document.
Accordingly, the use by the directors of the Company of the going concern basis of accounting in the
preparation of the financial information is appropriate.

Declaration
For the purposes of Paragraph (a) of Schedule Two of 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 makes no omission likely to affect its import.
This declaration is included in the Admission Document in compliance with Schedule Two of the AIM Rules
for Companies.
Yours faithfully

Mazars LLP
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B. HISTORICAL FINANCIAL INFORMATION
Statement of Comprehensive Income
Year ended
Year ended
Year ended
31 December 31 December 31 December
Notes
2018
2019
2020
£’000
£’000
£’000
Revenue
Cost of sales

3

9,399
(4,722)

––––––––––––

Gross profit
Other operating income
Administrative expenses

4

Operating profit
Finance costs

4
6

4,677
321
(3,011)

––––––––––––

Profit before taxation
Taxation

7

Profit and total comprehensive income for
the year

1,987
(114)

––––––––––––

1,873
(118)

––––––––––––

1,755

––––––––––––
––––––––––––

Earnings per share (£)
Basic and diluted

9

58

878

––––––––––––
––––––––––––

9,917
(5,167)

––––––––––––

4,750
29
(3,164)

––––––––––––

1,615
(124)

––––––––––––

1,491
(60)

––––––––––––

1,431

––––––––––––
––––––––––––

716

––––––––––––
––––––––––––

8,555
(5,024)

––––––––––––

3,531
104
(3,173)

––––––––––––

462
(113)

––––––––––––

349
(131)

––––––––––––

218

––––––––––––
––––––––––––

109

––––––––––––
––––––––––––

Statement of Financial Position
Notes
ASSETS
Non-current assets
Intangible assets
Right-of-use assets
Property, plant and equipment

Current assets
Inventories
Trade and other receivables
Corporation tax receivable
Cash and cash equivalents

10
11
12

1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000

459
1,185
1,825

––––––––––––

––––––––––––

3,469

3,540

4,242

––––––––––––

702
1,590
–
1,010

1,040
1,987
–
1,192

1,276
2,309
60
1,315

1,522
2,173
108
1,230

––––––––––––

––––––––––––

––––––––––––

3,302

4,219

4,960

6,771

(1,049)
(85)
(244)
(97)

––––––––––––
––––––––––––

15
16
17
20

(355)
(413)
(1,115)
(296)

––––––––––––

(2,179)

––––––––––––

Total liabilities

(3,569)

––––––––––––
––––––––––––

Net assets
EQUITY
Share capital
Retained earnings
Total equity

5,169

––––––––––––

(1,390)

Non-current liabilities
Accruals and deferred income
Hire purchase liabilities
Lease liabilities
Deferred tax liabilities

––––––––––––

––––––––––––

––––––––––––
––––––––––––

15
–
16
17

1,020
1,236
2,913

––––––––––––

––––––––––––

LIABILITIES
Current liabilities
Trade and other payables
Corporation tax payable
Hire purchase liabilities
Lease liabilities

863
1,010
2,369

––––––––––––

13
14

Total assets

717
1,149
1,674

3,202

––––––––––––

7,759

––––––––––––
––––––––––––

(999)
–
(287)
(136)

––––––––––––

(1,507)

––––––––––––

(137)
(340)
(1,062)
(329)

––––––––––––

(1,868)

––––––––––––

(3,375)

––––––––––––
––––––––––––

4,384

––––––––––––

9,202

––––––––––––
––––––––––––

(1,320)
–
(320)
(127)

––––––––––––

(1,767)

––––––––––––

(142)
(546)
(948)
(449)

––––––––––––

(2,085)

––––––––––––

(3,852)

––––––––––––
––––––––––––

5,350

––––––––––––

5,033

––––––––––––

10,202

––––––––––––
––––––––––––

(1,190)
(539)
(122)

––––––––––––

(1,851)

––––––––––––

(394)
(1,044)
(1,204)
(605)

––––––––––––

(3,247)

––––––––––––

(5,098)

––––––––––––
––––––––––––

5,104

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

–
3,202

–
4,384

–
5,350

–
5,104

22

––––––––––––

––––––––––––

––––––––––––

3,202

4,384

5,350

––––––––––––
––––––––––––

59

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

5,104

––––––––––––
––––––––––––

Statement of Changes in Equity

At 1 January 2018
Profit and total comprehensive income for the year
Share based payment
Dividends paid
At 31 December 2018

Share
capital
£’000

Retained
earnings
£’000

Total
equity
£’000

–
–
–
–

3,202
1,755
37
(610)

3,202
1,755
37
(610)

––––––––––––

––––––––––––

–

4,384

––––––––––––
––––––––––––

Profit and total comprehensive income for the year
Share based payment
Dividends paid

–
–
–

At 31 December 2019

––––––––––––

–

5,350

–
–

At 31 December 2020

––––––––––––
––––––––––––

218
76
(540)

––––––––––––

––––––––––––

–

5,104

––––––––––––
––––––––––––

60

1,431
76
(541)

––––––––––––
––––––––––––
––––––––––––

Profit and total comprehensive income for the year
Share based payment
Dividends paid

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

4,384

––––––––––––
––––––––––––

1,431
76
(541)

––––––––––––

5,350

––––––––––––
––––––––––––

218
76
(540)

––––––––––––

5,104

––––––––––––
––––––––––––

Statement of Cash Flows
Year ended
Year ended
Year ended
31 December 31 December 31 December
Notes
2018
2019
2020
£’000
£’000
£’000
Cash flow from operating activities
Profit for the financial year
Adjustment for:
Depreciation of property, plant and equipment
Depreciation of right-of-use assets
Impairment of fixed assets
Loss on disposal of fixed assets
Amortisation of intangible assets
Amortisation of government grants
Share based payment
Finance costs
Taxation charge

12
11
12
10

6

Changes in working capital:
(Increase) in inventories
(Increase)/decrease in trade and other receivables
(Decrease)/increase in trade and other payables

13
14
15

Cash generated from operations
Income tax received/(paid)

1,755

1,431

218

351
143
257
6
91
(321)
37
114
118

381
152
–
–
126
(29)
76
124
60

505
152
–
–
149
(33)
76
113
131

(338)
(436)
(12)

(236)
(321)
326

(246)
135
135

––––––––––––

1,765
39

Net cash from operating activities

10

Net cash used in investing activities

––––––––––––

1,804

2,005

(464)
(349)

––––––––––––

(813)

––––––––––––
––––––––––––

Cash flow from financing activities
Dividends paid to shareholders
Interest paid
Payment of lease liabilities
Government grants received
Hire purchase finance received
Repayment of capital element of hire purchase
contracts

8
18

18

Net cash used in financing activities

(610)
(114)
(121)
66
259
(289)

––––––––––––

(809)

––––––––––––
––––––––––––

Increase/(decrease) in cash and cash
equivalents

182

––––––––––––
––––––––––––

Net cash and cash equivalents at beginning of the
year

1,010

––––––––––––

Net cash and cash equivalents at end of year
(all cash balances)

1,192

––––––––––––
––––––––––––

61

2,090
(85)

––––––––––––
––––––––––––
––––––––––––

Cash flow from investing activities
Purchase of property, plant and equipment
Purchase of intangible assets

––––––––––––

––––––––––––
––––––––––––

(1,076)
(272)

––––––––––––

(1,348)

––––––––––––
––––––––––––

(541)
(124)
(136)
28
573
(334)

––––––––––––

(534)

––––––––––––
––––––––––––

123

––––––––––––
––––––––––––

1,192

––––––––––––

1,315

––––––––––––
––––––––––––

––––––––––––

1,335
(23)

––––––––––––

1,312

––––––––––––
––––––––––––

(1,049)
(306)

––––––––––––

(1,355)

––––––––––––
––––––––––––

(540)
(113)
(139)
33
1,120
(403)

––––––––––––

(42)

––––––––––––
––––––––––––

(85)

––––––––––––
––––––––––––

1,315

––––––––––––

1,230

––––––––––––
––––––––––––

Notes to the Financial Information
1. Corporate information
Strip Tinning Limited (“STL”) is a company incorporated in the United Kingdom. The registered address of
the Company is Arden Business Park, Arden Road, Frankley Birmingham, West Midlands, B45 0JA.
The principal activity of the Company is the manufacture of automotive busbar, ancillary connectors and
flexible printed circuits.

2. Accounting policies
2.1 Basis of preparation
This historical financial information for the three years ended 31 December 2020 has been prepared in
accordance with International Financial Reporting Standards (“IFRS”) as adopted by the United Kingdom in
conformity with the Companies Act 2006. The historical financial information has been prepared for the
purpose of admission to the Alternative Investment Market (“AIM”) operated by the London Stock Exchange.
IFRS has been applied with a transition date from 1 January 2018.
The accounting policies applied by the Company and disclosed below are consistent with those to be used
by the Company in its next financial statements. These policies have been applied consistently to all periods
presented, unless otherwise stated.
This financial information does not constitute the Company’s statutory accounts for the three years ended
31 December 2020 but is derived from those accounts. Statutory accounts for 2018, 2019 and 2020 have
been delivered to the Registrar of Companies. The auditors have reported on those accounts: their reports
were unqualified, did not draw attention to any matters by way of emphasis and did not contain statements
under s498(2) or (3) of the Companies Act 2006.
These are the first period of financial statements prepared under IFRS and the impact of transition is set out
in note 26. IFRS 1 First-Time Adoption of International Financial Reporting Standards allows first-time
adopters certain exemptions from the retrospective application of certain IFRSs and no significant
exemptions have been applied.
The historical financial information has been prepared under the historical cost convention with the exception
of the fair values applied in accounting for share based payments. The historical financial information and
the notes to the historical financial information are presented in thousands of pounds sterling (‘£’000’), the
functional and presentation currency of the Company, except where otherwise indicated.
Going concern
The directors have considered the principal risks and uncertainties facing the business, along with the
Company’s objectives, policies and processes for managing its exposure to financial risk. In making this
assessment the directors have prepared cash flows for the foreseeable future, being a period of at least 12
months from the expected date of approval of the financial information. These forecasts show that the
Company should be able to manage its working capital and existing resources to enable it to meet its
liabilities as they fall due.
Based on the above factors, the directors have prepared the financial information on a going concern basis.
Use of estimates and judgments
The preparation of the financial information in conformity with IFRS requires management to make
judgments, estimates and assumptions that affect the application of policies and reported amounts of assets
and liabilities, income and expenses. The estimates and associated assumptions are based on historical
experience, as well as expectations of future events and various other factors that are believed to be
reasonable under the circumstances, the results of which form the basis of making the judgments about
carrying values of assets and liabilities that are not readily apparent from other sources. Actual results may
differ from these estimates.
Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is revised and in any future periods affected. The estimates
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and judgements that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year are discussed below.
Share based payment
The company has used an option-pricing model where applicable, with inputs, in particular volatility in
respect of a company without a quoted share price, representing a key estimate in the calculation (note 23).
Right-of-use assets
The application of IFRS16 involves an estimation of the appropriate discount rate. The discount rate is
reviewed in conjunction with the rates on similar borrowings and a judgement has been made in respect of
lease extension periods by reference to business plans and the most likely outcome (note 26). An increase
in the discount rate of 1 per cent. would have reduced the opening asset and liability by £67,000 with no
impact on net assets, reduced the depreciation charges by £5,000 a year and increased finance charges
for 2018 to 2020 by approximately £7,000 a year.
Property, plant and equipment
Property, plant and equipment as set out in note 12 is depreciated over the estimated useful lives of the
assets. Useful lives are based on management’s estimates of the period that the assets will generate
revenue, which are reviewed annually for continued appropriateness and events which may cause the
estimate to be revised.
Intangible assets
The capitalisation of development costs set out in note 10 is also subject to a degree of judgement in respect
of the timing when the commercial viability of new technology and know-how is reached, supported by the
results of testing and customer trials, and by forecasts for the overall value and timing of sales which may
be impacted by other future factors which could impact the assumptions made. The carrying values are
shown in note 10.
Amortisation commences once management consider that the asset is available for use, i.e. when it is
judged to be in the location and condition necessary for it to be capable of operating in the manner intended
by management and the cost is amortised over the estimated useful life of the know-how based on
experience of and future expected customer product cycles and lives.
2.2 Revenue
Revenue comprises income from the sale of automotive glazing components comprising busbar, ancillary
connectors and flexible printed circuits and represents the amount receivable for the sale of these
component products, excluding VAT and trade discounts. There are framework agreements with major
customers including pricing per component and purchase orders are then received from customers for each
delivery. Revenue is recognised to the extent that the performance obligations, being the agreement to
transfer the product is satisfied, which is when the customer obtains control of the product and is able to
benefit from or direct the use of the product. The transfer takes place in accordance with the terms agreed
with each customer, either at the point in time the goods are despatched to or received by the customer.
2.3 Grants
Income based grants
Income based grants are recognised in other operating income based on the specific terms related to them
as follows:
l

A grant is recognised in other operating income when the grant proceeds are received (or receivable)
provided that the terms of the grant do not impose future performance-related conditions.

l

If the terms of a grant do impose performance-related conditions then the grant is only recognised in
income when the performance-related conditions are met.

l

Any grants that are received before the revenue recognition criteria are met are recognised in the
statement of financial position as an other creditor within liabilities.

Capital grants
Grants received relating to tangible and intangible fixed assets are treated as deferred income and released
to the income statement over the expected useful lives of the assets concerned.
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2.4 Employee benefits
The Company operates a defined contribution pension scheme. Contributions are recognised in the
statement of comprehensive income in the year in which they become payable in accordance with the rules
of the scheme.
2.5 Share based payment
The Company operates an equity-settled share-based compensation plan in which the Company receives
services from employees as consideration for share options. The fair value is established at the point of
grant using an appropriate pricing model and then the cost is recognised as an expense in administrative
expenses in the statement of comprehensive income, together with a corresponding increase directly in
equity over the period in which the services are fulfilled. This is the estimated period to vesting in respect of
employees. The cumulative expense recognised for equity-settled transactions at each reporting date until
vesting date reflects the extent to which the vesting period has expired and the Company’s best estimate
of the number of equity instruments that will ultimately vest.
2.6 Income tax
Current income tax assets and/or liabilities comprise obligations to, or claims from, fiscal authorities relating
to the current or prior reporting periods, that are unpaid/due at the reporting date. Current tax is payable on
taxable profits, which may differ from profit or loss in the financial information. Calculation of current tax is
based on the tax rates and tax laws that have been enacted or substantively enacted at the reporting period.
Deferred taxes are calculated using the liability method on temporary differences between the carrying
amounts of assets and liabilities and their tax bases.
A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable
that taxable profit will be available against which the deductible temporary difference can be utilised, unless
the deferred tax asset arises from the initial recognition of an asset or liability in a transaction that is not a
business combination and at the time of the transaction, affects neither accounting profit nor taxable profit
(tax loss).
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period
when the asset is realised or the liability is settled, based on tax rates and tax laws that have been enacted
or substantively enacted by the end of the reporting period.
2.7 Computer software
Computer software assets are capitalised at the cost of acquiring and bringing into use the software.
Subsequent to initial recognition it is stated at cost less accumulated amortisation and accumulated
impairment. Software is amortised in the Statement of Comprehensive Income on a straight line basis over
its estimated useful life of two years. These costs are recognised in administrative expenses.
2.8 Research and development costs
An internally generated intangible asset arising from development (or the development phase) of an internal
project to improve the efficiency, design or capability of the Company’s product range is recognised if, and
only if, all of the following have been demonstrated:
l

It is technically feasible to complete the development such that it will be available for use, sale or
licence;

l

There is an intention to complete the development;

l

There is an ability to use, sell or licence the resultant asset;

l

The method by which probable future economic benefits will be generated is known;

l

There are adequate technical, financial and other resources required to complete the development;

l

There are reliable measures that can identify the expenditure directly attributable to the project during
its development.

The amount recognised is the expenditure incurred from the date when the project first meets the recognition
criteria listed above. Expenses capitalised consist of employee costs incurred on development, direct costs
including material or testing and an apportionment of appropriate overheads.
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Where the above criteria are not met, research and development expenditure is charged to the income
statement in the period in which it is incurred.
Capitalised development costs are initially measured at cost. After initial recognition, they are recognised at
cost less any accumulated amortisation and any accumulated impairment losses.
The depreciable amount of a development cost intangible asset with a finite useful life is allocated on a
systematic basis over its useful life, currently expected to range from 10 to 20 years. Amortisation begins
when the asset is available for use, i.e. when it is in the location and condition necessary for it to be capable
of operating in the manner intended by management.
The amortisation period and the amortisation method for the assets with a finite useful life is reviewed at
least each financial year-end. If the expected useful of the asset is different from previous estimates, the
amortisation period is changed accordingly.
2.9 Patent costs
Patent cost assets are initially measured at cost. After initial recognition, they are recognised at cost less
any accumulated amortisation and any accumulated impairment losses. The costs are amortised over a 5
year estimated useful life
2.10 Property plant and equipment
Property, plant and equipment is recognised as an asset only if it is probable that future economic benefits
associated with the item will flow to the Company and the cost of the item can be measured reliably.
An item of property, plant and equipment that qualifies for recognition as an asset is measured at its cost.
Cost of an item of property, plant and equipment comprises the purchase price and any costs directly
attributable to bringing the asset to the location and condition necessary for it to be capable of operating in
the manner intended by management.
After recognition, all property, plant and equipment (including plant, computer equipment and fixtures) is
carried at cost less any accumulated depreciation and any accumulated impairment losses.
Depreciation is provided at rates calculated to write down the cost of assets, less estimated residual value,
over their expected useful lives on the following basis:
Leasehold land and buildings

15% reducing balance

Plant and machinery

15% reducing balance

Office equipment

50% straight line

Tooling

25% reducing balance

The residual value and the useful life of an asset is reviewed at least at each financial year-end and if
expectations differ from previous estimates, the changes are accounted for as a change in an accounting
estimate in accordance with IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors.
Gains or losses arising on the disposal of property, plant and equipment are determined as the difference
between the disposal proceeds and the carrying value of the asset and are recognised in profit or loss.
2.11 Right-of-use assets and lease liabilities
Assets and liabilities arising from a lease with a duration of more than one year are initially measured at the
present value of the lease payments and payments to be made under reasonably certain extension options
are also included in the measurement of the liability. The lease payments are discounted using the interest
rate implicit in the lease or the incremental borrowing rate that the individual lessee would have to pay to
borrow the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar economic
environment with similar terms, security and conditions.
Lease payments are allocated between principal, presented as a separate category within liabilities, and
the lease liability finance charges. The finance cost is charged to profit or loss over the lease period so as
to produce a constant periodic rate of interest on the remaining balance of the liability for each period. Rightof-use assets are measured at cost comprising the amount of the initial measurement of lease liability, any
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lease payments made at or before the commencement date less any lease incentives received and any
initial direct costs and are presented as a separate category within tangible fixed assets.
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. If the Company is reasonably certain to exercise a purchase option, the right-of-use
asset is depreciated over the underlying asset’s useful life.
Any payments associated with short-term leases of equipment and all leases of low-value assets would be
recognised on a straight-line basis as an expense in profit or loss. Short-term leases are leases with a lease
term of 12 months or less. There have been no significant short lease costs in the reporting period.
Associated costs of all leases, such as maintenance, service charges and insurance, are expensed as
incurred.
2.12 Impairment of intangible assets and property, plant and equipment
For impairment assessment purposes, assets are grouped at the lowest levels for which there are largely
independent cash flows. As a result, some assets are tested individually for impairment and some are tested
at the overall Company cash-generating unit level.
All individual assets or cash-generating units are tested for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable.
An asset or cash-generating unit is impaired when its carrying amount exceed its recoverable amount. The
recoverable amount is measured as the higher of fair value less cost of disposal and value in use. The value
in use is calculated as being net projected cash flows based on financial forecasts discounted back to
present value.
The impairment loss is allocated to reduce the carrying amount of the asset pro-rata on the basis of the
carrying amount of each asset in the unit. Assets are subsequently reassessed for indications that an
impairment loss previously recognised may no longer exist. An impairment loss is reversed if the asset’s or
cash-generating unit’s recoverable amount exceeds its carrying amount.
2.13 Inventories
Inventories are initially recognised at cost, and subsequently at the lower of cost and net realisable value.
Cost comprises all costs of purchase of raw materials or bought in manufacturing components, costs of
conversion and an appropriate proportion of fixed and variable overheads incurred in bringing the finished
goods inventories to their present location and condition. Net realisable value represents the estimated
selling price less costs to complete and sell. Where necessary, provision is made to reduce cost to no more
than net realisable value having regard to the nature and condition of inventory, as well as its anticipated
utilisation and saleability.
2.14 Financial instruments
Financial assets
Financial assets are recognised in the statement of financial position when, and only when, the Company
becomes a party to the contractual provisions of the instrument and are classified based upon the purpose
for which the asset was acquired. The Company’s business model is to hold all assets recognised within
this financial information to collect the cash flows.
Financial assets are initially recognised at fair value, which is usually the cost, plus directly attributable
transaction costs. These comprise trade and other receivables and cash and cash equivalents.
Financial assets are measured at amortised cost using the effective interest method. Discounting is omitted
where the effect of discounting is immaterial.
The company applies the IFRS 9 simplified approach to measuring expected credit losses using a lifetime
expected credit loss provision for trade receivables. The company measures loss allowances at an amount
equal to lifetime ECL, which is estimated using past experience of the historical credit losses experienced
over the three year period prior to the period end. Historical loss rates are then adjusted for current and
forward-looking information on macroeconomic factors affecting the company’s customers, such as inflation
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rates. The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that
there is no realistic prospect of recovery.
The company recognises loss allowances for expected credit losses (ECLs) on financial assets measured
at amortised cost to the extent that these are material. The company has determined that there is no material
impact of ECLs on the historical financial information.
A financial asset is derecognised when the contractual rights to the cash flows from the financial asset
expire, or when the financial asset and all substantial risks and reward are transferred.
Financial liabilities
Financial liabilities include hire purchase borrowings, trade and other payables and any derivatives in respect
of forward foreign exchange contracts.
Financial liabilities are obligations to pay cash or other financial assets and are recognised in the statement
of financial position when, and only when, the Company becomes a party to the contractual provisions of
the instrument.
Trade and other payables are initially recognised at fair value and subsequently carried at amortised cost
using the effective interest method. Discounting is omitted where the effect of discounting is immaterial.
Derivatives would be measured at fair value through profit and loss for any movements. None have been
entered into within the period of this financial information.
A financial liability is derecognised only when the contractual obligation is extinguished, that is, when the
obligation is discharged, cancelled or expires.
The economic ownership of assets subject to hire purchase agreements are transferred to the Group if the
Group bears substantially all the risks and rewards of ownership of the asset. The related asset is recognised
at the inception of the agreement at the fair value of the asset or, if lower, the present value of the hire
purchase payments plus incidental payments, if any. A corresponding amount is recognised as a hire
purchase liability.
These interest bearing liabilities are then measured at amortised cost with the interest, under the effective
interest method, expensed over the repayment period at a constant rate.
2.15 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, together with other short term,
highly liquid investments that are readily convertible into known amounts of cash and are subject to an
insignificant risk of changes in value.
2.16 Foreign currencies
Transactions entered into by the Company in a currency other than the functional currency of 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 in administrative
expenses.
2.17 Provisions
Provisions are recognised when the Company has a present legal or constructive obligation as a result of
past events, it is probable that an economic outflow will occur and a reliable estimate can be made including
any additional evidence from post period end events. Where the timing of the estimate represents a relatively
certain amount it is provided for within accruals.
2.18 Equity and reserves
Share capital represents the nominal value of shares that have been issued. Share premium represents the
excess consideration received over the nominal value of share capital upon the sale of shares, less any
incidental costs of issue.
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Retained earnings include all current and prior period retained profits.
2.19 Standards, amendments and interpretations in issue but not yet effective
IFRS interpretations and amendments to standards issued but not yet effective have been reviewed and
assessed for any impact on the company. There are no new standards, interpretations and amendments
which are not yet effective in this financial information, expected to have a material effect on the Company’s
future financial statements.

3. Segmental reporting
IFRS 8, Operating Segments, requires operating segments to be identified on the basis of internal reports
that are regularly reviewed by the Company’s chief operating decision maker. The chief operating decision
maker is considered to be the executive Directors.
The Company at this stage comprises only one operating segment for the sale of automotive circuit
components. The operating segments are monitored by the chief operating decision maker and strategic
decisions are made on the basis of adjusted segment operating results. All assets, liabilities and revenues
are located in, or derived in, the United Kingdom.
Turnover with the major customers (including customer groups) representing in excess of 10 per cent. of
total revenue in a year has been as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Customer A
Customer B
Customer C
Customer D

2,056
1,187
1,481
1,323

––––––––––––
––––––––––––

2,301
1,423
960
1,008

––––––––––––
––––––––––––

2,010
1,277
1,124
1,042

––––––––––––
––––––––––––

All revenue arises at a point in time and relates to the sale of automotive busbar, ancillary connectors and
flexible printed circuit product. Turnover by geographical destination is as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Europe
Rest of the World

4,772
4,627

––––––––––––

––––––––––––

9,399

9,917

––––––––––––
––––––––––––
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5,755
4,162

––––––––––––
––––––––––––

5,153
3,402

––––––––––––

8,555

––––––––––––
––––––––––––

4.

Operating profit
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000

Operating profit is stated after charging/(crediting):
Other operating income
Amortisation of deferred capital grant income
Government job retention scheme income
Amortisation of intangible assets
Depreciation of property, plant and equipment
Depreciation of right-of-use assets
Impairment of property, plant and equipment
Cost of inventory sold
Research and development expenditure expensed in
the year
Foreign exchange (gains)/loss
Auditor’s remuneration
– For audit
– For taxation compliance
– For tax advisory services
– For other assurance services

(321)
–

(29)
–

(33)
(71)

91
351
143
257
4,464

126
381
152
–
4,998

149
505
152
–
4,727

103
(56)

114
68

74
11

8
2
19
6

13
2
16
12

14
2
28
27

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

The 2018 impairment charge of £257,000 related to grant funded development plant which was evaluated
and not considered likely to result in commercially viable production, with a similar amount included within
the amortisation credited from the deferred grant income.

5.

Staff and key management personnel
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
Number
Number
Number

Average monthly number of employees
Management
Sales
Production
Administration

2
5
81
5

Payroll costs
Gross salaries
Social security costs
Share based payment
Other pension contributions

––––––––––––

––––––––––––

93

103

3
4
108
5

––––––––––––

120

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

£’000

£’000

£’000

2,637
246
37
159

2,856
286
76
173

3,073
280
76
200

––––––––––––

––––––––––––

3,079

3,391

––––––––––––
––––––––––––
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2
4
92
5

––––––––––––
––––––––––––

––––––––––––

3,629

––––––––––––
––––––––––––

In view of the size and nature of the Company, the Key Management Personnel in the three year period is
considered to comprise only the directors of the Company. The directors’ (and key management)
remuneration was as follows.
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Aggregate emoluments
Remuneration for qualifying services
Fair value of share base payment
Pension contributions

352
37
13

Highest paid director:
Remuneration for qualifying services
Pension contributions

314
76
10

––––––––––––

––––––––––––

402

400

351
76
11

––––––––––––

438

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

167
6

184
7

211
7

––––––––––––

––––––––––––

173

191

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

218

––––––––––––
––––––––––––

Retirement benefits were accruing to 2 directors in respect of defined contribution schemes (2019:2,
2018: 2).

6.

Finance costs
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000

Interest payable on hire purchase obligations
Lease liability finance charges

52
62

––––––––––––

––––––––––––

114

124

––––––––––––
––––––––––––

7.

67
57

––––––––––––
––––––––––––

57
56

––––––––––––

113

––––––––––––
––––––––––––

Income tax
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000

Current tax:
UK corporation tax
Adjustment for prior periods

85
–

––––––––––––

Total current tax charge/(credit)
Deferred tax:
Origination and reversal of temporary differences
Effect of change in tax rate
Adjustment for prior periods
Total deferred tax expense

––––––––––––

(107)
82

––––––––––––

85

(60)

(25)

125
–
(92)

148
–
(28)

100
51
5

––––––––––––

––––––––––––

33

120

––––––––––––

Total tax charge

(60)
–

118

––––––––––––
––––––––––––

––––––––––––

60

––––––––––––
––––––––––––

––––––––––––

156

––––––––––––

131

––––––––––––
––––––––––––

The tax rate used for the reconciliation is the corporate tax rate of 19 per cent. (2019: 19 per cent., 2018:
19 per cent.) payable by corporate entities in the UK on taxable profits under UK tax law. Changes to reduce
the corporation tax rate to 19 per cent. from 1 April 2017 and to 17 per cent. from 1 April 2020 were
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substantively enacted as of 31 December 2018 and 2019. The Finance Act 2020 enacted in March 2020
instead maintained the rate of UK corporation tax rate at 19 per cent. and, as the enacted rate, is accordingly
applied to deferred taxation balances at 31 December 2020. The tax rate used to calculate deferred tax is
19 per cent. (2019: 17 per cent., 2017 19 per cent.), being the rate at which the timing differences were
expected to unwind based on enacted UK corporate tax legislation at each balance sheet date. In May
2021 an increase to 25 per cent. from April 2023 was substantively enacted with the potential increase of
£207,000 in the liability not recognised in this financial information.
The charge for the year can be reconciled to the profit for the year as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Profit before taxation

1,873

––––––––––––
––––––––––––

Income tax calculated at 19% (2019: 19%, 2018: 19%)
Expenses not deductible
Enhanced research and development allowances
Patent box deduction
Effect of differing deferred tax rates
Effect of change in deferred tax rate
Adjustment for prior periods
Total tax charge

356
18
(83)
(70)
(11)
–
(92)

1,491

––––––––––––
––––––––––––

283
17
(76)
(117)
(19)
–
(28)

––––––––––––

––––––––––––

118

60

––––––––––––
––––––––––––

––––––––––––
––––––––––––

349

––––––––––––
––––––––––––

66
17
(90)
–
–
51
87

––––––––––––

131

––––––––––––
––––––––––––

The patent box deduction arises from the lower tax rate UK tax legislation allowed the company to apply to
profits from sales derived from patented technology.

8. Dividends paid and proposed
Amounts recognised as distributions to equity holders in the period:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Interim ordinary dividends paid for the year ended
31 December 2020 of £270 (2019 : £270 paid,
2018 : £305 paid) per share

610

––––––––––––
––––––––––––

541

––––––––––––
––––––––––––

540

––––––––––––
––––––––––––

9. Earnings per share
The calculation of the basic and diluted earnings per share is based on the following data:
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Earnings
Earnings for the purpose of basic earnings per share being
net profit attributable to the shareholders
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1,755

––––––––––––
––––––––––––

1,431

––––––––––––
––––––––––––

218

––––––––––––
––––––––––––

31 December 31 December 31 December
2018
2019
2020
Number of shares
Weighted average number of £0.10 ordinary shares for the
purposes of basic earnings per share

2,000

––––––––––––
––––––––––––

2,000

––––––––––––
––––––––––––

2,000

––––––––––––
––––––––––––

There are potentially dilutive options in place over 354 A £0.10 ordinary shares exercisable on a sale or
listing. These are subject to a hurdle value before any entitlement to share in the capital proceeds or new
shares on a listing arises and it is considered that they were not dilutive in the three year period to
31 December 2020.

10. Intangible assets

Cost
At 1 January 2018
Additions
As at 31 December 2018
Additions
As at 31 December 2019
Additions
As at 31 December 2020
Amortisation or impairment
At 1 January 2018
Charge
As at 31 December 2018
Charge
As at 31 December 2019
Charge
As at 31 December 2020
Net book value
As at 1 January 2018
As at 31 December 2018
As at 31 December 2019
As at 31 December 2020

Development
costs
£’000

Patent
costs
£’000

Computer
software
£’000

Total
£’000

407
338

124
4

68
7

599
349

––––––––––––

––––––––––––

––––––––––––

––––––––––––

745
262

128
3

75
7

948
272

––––––––––––

––––––––––––

––––––––––––

––––––––––––

1,007
291

131
7

82
8

1,220
306

––––––––––––

––––––––––––

––––––––––––

1,298

138

90

––––––––––––

1,526

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

26
51

58
26

56
14

140
91

––––––––––––

––––––––––––

––––––––––––

––––––––––––

77
93

84
26

70
7

231
126

––––––––––––

––––––––––––

––––––––––––

––––––––––––

170
126

110
17

77
6

357
149

––––––––––––

––––––––––––

––––––––––––

296

127

83

––––––––––––
––––––––––––

381

––––––––––––
––––––––––––

668

––––––––––––
––––––––––––

837

––––––––––––
––––––––––––

1,002

––––––––––––
––––––––––––

––––––––––––
––––––––––––

66

––––––––––––
––––––––––––

44

––––––––––––
––––––––––––

21

––––––––––––
––––––––––––

11

––––––––––––
––––––––––––

––––––––––––
––––––––––––

12

––––––––––––
––––––––––––

5

––––––––––––
––––––––––––

5

––––––––––––
––––––––––––

7

––––––––––––
––––––––––––

––––––––––––

506

––––––––––––
––––––––––––

459

––––––––––––
––––––––––––

717

––––––––––––
––––––––––––

863

––––––––––––
––––––––––––

1,020

––––––––––––
––––––––––––

The company has a programme of research and development projects to improve the efficiency and
functionality of its products. Capitalised development costs relate to the projects evaluated as viable and
where the successful developments are being applied and contributing to revenue.
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11. Right-of-use assets

Cost
At 1 January 2018
Additions

Property
leasehold
assets
£’000

Plant and
machinery
assets
£’000

Total
£’000

1,303
–

92
107

1,395
107

––––––––––––

As at 31 December 2018
Additions
Disposals

1,303
–
–

––––––––––––

As at 31 December 2019
Additions
Disposals

1,303
353
(92)

As at 31 December 2020
Depreciation
At 1 January 2018
Charge

136

1,506
378
––––––––––––

1,792

195
87

15
56

210
143

––––––––––––

71
65
(9)

––––––––––––

127
56
(92)

––––––––––––

––––––––––––

465

91

1,108
1,021

––––––––––––
––––––––––––

934

––––––––––––
––––––––––––

As at 31 December 2020

––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

As at 31 December 2019

1,502
13
(9)

––––––––––––
––––––––––––

––––––––––––
––––––––––––

As at 31 December 2018

––––––––––––

––––––––––––
––––––––––––

369
96
–

Net book value
As at 1 January 2018

203
25
(92)

––––––––––––

––––––––––––

As at 31 December 2020

––––––––––––

1,656

282
87
–

As at 31 December 2019
Charge
Disposals

199
13
(9)

––––––––––––

––––––––––––

As at 31 December 2018
Charge
Disposals

––––––––––––

1,191

––––––––––––
––––––––––––

––––––––––––
––––––––––––

77

––––––––––––
––––––––––––

128

––––––––––––
––––––––––––

76

––––––––––––
––––––––––––

45

––––––––––––
––––––––––––

––––––––––––

353
152
(9)

––––––––––––

496
152
(92)

––––––––––––

556

––––––––––––
––––––––––––

1,185

––––––––––––
––––––––––––

1,149

––––––––––––
––––––––––––

1,010

––––––––––––
––––––––––––

1,236

––––––––––––
––––––––––––

The financing charges in respect of right-of-use assets are disclosed in note 6 and the lease liabilities in 17.
Right-of-use assets and lease liabilities relate principally to property leases. The Company leases its main
operating premises, typically on a ten year lease, subject to periodic rent reviews and potential breaks, with
the intention and assumption made in measuring assets and liabilities that the extended period will be
utilised. Total cash outflows in respect of leases were £195,000 for the year ended 31 December 2020
(2019: £193,000, 2018: £183,000).
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12. Property, plant and equipment
Leasehold
improvements
£’000
Cost
At 1 January 2018
235
Additions
81
Disposals
–
As at 31 December 2018
Additions
As at 31 December 2019
Additions
As at 31 December 2020
Depreciation and impairment
At 1 January 2018
Charge
Disposals
Impairment
As at 31 December 2018
Charge
As at 31 December 2019
Charge
As at 31 December 2020
Net book value
As at 1 January 2018
As at 31 December 2018
As at 31 December 2019
As at 31 December 2020

Plant and
machinery
£’000

Tooling
£’000

Office
equipment
£’000

Total
£’000

3,431
247
(9)

452
123
–

66
13
–

4,184
464
(9)

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

316
54

3,669
758

575
240

79
24

4,639
1,076

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

370
32

4,427
795

815
203

103
19

5,715
1,049

––––––––––––

––––––––––––

––––––––––––

––––––––––––

402

5,222

1,018

122

––––––––––––
––––––––––––

169
15
–
–

––––––––––––
––––––––––––

1,964
238
(2)
257

––––––––––––
––––––––––––

––––––––––––
––––––––––––

170
86
–
–

56
12
–
–

––––––––––––

6,764

––––––––––––
––––––––––––

2,359
351
(2)
257

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

184
24

2,457
233

256
110

68
14

2,965
381

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

208
28

2,690
310

366
146

82
21

3,346
505

––––––––––––

––––––––––––

––––––––––––

––––––––––––

236

3,000

512

103

––––––––––––
––––––––––––

66

––––––––––––
––––––––––––

132

––––––––––––
––––––––––––

162

––––––––––––
––––––––––––

166

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,467

––––––––––––
––––––––––––

1,212

––––––––––––
––––––––––––

1,737

––––––––––––
––––––––––––

2,222

––––––––––––
––––––––––––

––––––––––––
––––––––––––

282

––––––––––––
––––––––––––

319

––––––––––––
––––––––––––

449

––––––––––––
––––––––––––

506

––––––––––––
––––––––––––

––––––––––––
––––––––––––

10

––––––––––––
––––––––––––

11

––––––––––––
––––––––––––

21

––––––––––––
––––––––––––

19

––––––––––––
––––––––––––

––––––––––––

3,851

––––––––––––
––––––––––––

1,825

––––––––––––
––––––––––––

1,674

––––––––––––
––––––––––––

2,369

––––––––––––
––––––––––––

2,913

––––––––––––
––––––––––––

Included within the carrying amount of the above, are assets held under hire purchase agreements of
£1,469,000 (2019: £977,000, 2018: £575,000) relating to plant and machinery and £281,000 (2019:
£61,000, 2018: £103,000) relating to tooling. Depreciation charged on these assets in the year amounted
to £78,000 (2019: £94,000, 2018: £132,000)
The Company has received capital grants towards the cost of plant and machinery from UK government
research and development initiatives amounting to £33,000 (2019: £28,000, 2018: £66,000) which are
deferred and amortised in line with depreciation or impairment of the related asset.
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13. Inventories
1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000
Raw materials and consumables
Finished goods and goods for resale

438
264

832
208

1,036
240

––––––––––––

––––––––––––

––––––––––––

702

1,040

1,276

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,070
452

––––––––––––

1,522

––––––––––––
––––––––––––

There is no material difference between the value of inventories stated and their replacement cost. An
impairment loss of £nil (2019: £15,000, 2018: £32,000) was recognised in the year.

14. Trade and other receivables
1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000
Trade receivables
Other receivables
Prepayments

1,414
95
81

1,627
105
255

1,856
113
340

––––––––––––

––––––––––––

––––––––––––

1,590

1,987

2,309

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,715
105
353

––––––––––––

2,173

––––––––––––
––––––––––––

There are no expected credit loss provisions against trade receivables as these are considered immaterial
and the Company has booked no impairment charges in any of the three years. The directors consider that
the carrying amount of trade and other receivables approximates to their fair value.
Ageing of trade receivables past their due dates but not provided were:

31 December 2018
31 December 2019
31 December 2020

Less than
30 days
overdue
£’000

30 to
60 days
overdue
£’000

More than
60 days
overdue
£’000

219
407
218

46
14
14

10
13
67

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

The directors consider the credit quality of trade and other receivables that are neither past due nor impaired
to be of good quality.
The majority of other receivables is VAT receivable from the UK government. The remaining amounts are
considered to bear similar risks to trade receivables and any expected credit loss is therefore considered to
be immaterial.
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15. Trade and other payables
1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000
Amounts falling due within one year:
Trade payables
Taxes and social security costs
Other payables
Accruals and deferred income

Amounts falling due after more than
one year:
Accruals
Deferred income – grants

571
51
12
415

587
97
14
301

935
112
1
272

––––––––––––

––––––––––––

––––––––––––

1,049

999

1,320

729
108
–
353

––––––––––––

1,190

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

–
355

–
137

–
142

220
174

––––––––––––

––––––––––––

––––––––––––

355

137

142

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

394

––––––––––––
––––––––––––

16. Hire purchase liabilities
1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000
Amounts falling due:
In one year or less
Between one and five years

244
413

287
340

320
546

––––––––––––

––––––––––––

––––––––––––

657

627

866

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

539
1,044

––––––––––––

1,583

––––––––––––
––––––––––––

Hire purchase obligations are secured by fixed charges over tangible fixed assets and floating charges over
other assets and undertakings of the Company. All obligations fall due within five years. The total payments
including interest in respect of hire purchase liabilities are shown in note 18.

17. Lease liabilities
1 January 31 December 31 December 31 December
2018
2018
2019
2020
£’000
£’000
£’000
£’000
Amounts falling due:
In one year or less
Between one and five years
In more than five years

97
354
761

136
387
675

127
364
584

––––––––––––

––––––––––––

––––––––––––

1,212

1,198

1,075

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

The total payments including interest in respect of lease liabilities are shown in note 18.
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122
512
692

––––––––––––

1,326

––––––––––––
––––––––––––

18. Movements in total financing liabilities

At 1 January 2018/2019/2020
Cash movements:
Lease liability payments
Hire purchase finance advanced
Hire purchase repayments
Interest paid
Non-cash movements:
Interest accrued
New lease liabilities
As at 31 December 2018/2019/2020

£’000

£’000

£’000

1,869

1,825

1,941

(121)
259
(289)
(114)

(136)
573
(334)
(124)

(139)
1,120
(403)
(113)

114
107

124
13

113
390

––––––––––––

––––––––––––

1,825

1,941

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

2,909

––––––––––––
––––––––––––

19. Financial instruments and capital management
Risk management
The Board has overall responsibility for the determination of the Company’s risk management objectives
and policies. The overall objective of the Board is to set policies that seek to reduce risk as far as possible
without unduly affecting the Company’s flexibility. All funding requirements and financial risks are managed
based on policies and procedures adopted by the Board of Directors. The Company is exposed to financial
risks in respect of market, credit and foreign exchange risk.
Capital management
The Company’s capital comprises all components of equity which includes share capital and retained
earnings.
The Company’s objectives when maintaining capital are to safeguard the entity’s ability to continue as a
going concern, so that it can continue to provide returns for shareholders and benefits for other stakeholders,
and to provide an adequate return to shareholders by pricing products and services commensurately with
the level of risk.
The capital structure of the Company consists of shareholders equity with all working capital requirements
financed from cash and major capital expenditure funded by leases and hire purchase agreements.
The Company sets the amount of capital it requires in proportion to risk. It manages its capital structure
and makes adjustments to it in the light of changes in economic conditions, the ability to finance capital
purchases and the risk characteristics of the underlying assets and activity. In order to maintain or adjust
the capital structure, the Company may adjust the amount of dividends paid to shareholders, return capital
to shareholders, issue new shares, or sell assets to reduce debt.
Market risks
These arise from the nature and location of the customer markets and include foreign exchange rate risks.
The Company trades within European and other overseas automotive supplier markets, and accordingly
there is a risk relating to the underlying performance of these markets. The directors monitor this and the
foreign exchange risk closely with the intention to foresee downturns in trade or changes in the use of
automotive components.
Foreign exchange risk
The Company trades with overseas customers and, whilst it has net foreign currency balances, also makes
a degree of purchases in the respective currency and uses currency denominated accounts to defer
conversion to sterling or to utilise the currency when needed. There has therefore been a reduced sensitivity
to fluctuations in exchange rates although a 10 per cent. increase or decrease in exchange rates against
sterling could impact the results by up to £200,000 as a reduction or increase in profit respectively.

77

The Company had the following in net assets comprising cash, sales ledger and purchase ledger balances
denominated in foreign currencies:
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Euro denominated
US dollar denominated

1,245
273

––––––––––––
––––––––––––

2,212
349

––––––––––––
––––––––––––

1,400
179

––––––––––––
––––––––––––

Interest rate risk
The Company makes use of fixed rate three to five year hire purchase agreements to acquire property, plant
and equipment with interest rates typically ranging from 3.5 per cent. (new agreements in 2020) to 7 per
cent. (2018 and 2019); this spreads the capital cost, ensures that the Company maintains sufficient cash
resources for working capital purposes and ensures certainty of total costs at the point of acquisition of
those assets. These liabilities are set out in note 16.
Credit risk
Credit risk is the risk of financial loss if a customer or counterparty to a financial instrument fails to meet its
contractual obligations. The Company is mainly exposed to credit risk from credit sales and attempts to
mitigate credit risk by assessing the creditworthiness of customers, including using proforma terms for new
customers and closely monitoring the payment record and trends for each customer. The customers are
principally tier 1 automotive suppliers.
At 31 December 2020 trade receivables were £1,715,000 (2019: £1,856,000, £2018: £1,627,000) with 28
per cent. (2019: 24 per cent., 2018: 26 per cent.) of the balance owed by one customer and 50 per cent.
(2019: 44 per cent., 2018: 51 per cent.) of the balance by 3 other customers with operations based in a
number of European and other countries.
The ageing of overdue debtors is included in note 14 with all amounts subsequently received. There have
been no impairments to trade or other receivables invoiced within the 3 years included within this financial
information.
Credit risk on cash and cash equivalents is considered to be minimal as the counterparties are all substantial
banks with high credit ratings.
Liquidity risk
The maturity of the Company’s financial liabilities including trade and other payables, hire purchase and
lease liability total payments with the interest payable is as set out below. Current liabilities were payable on
demand or to normal trade credit terms, hire purchase obligations were payable monthly and lease liabilities
quarterly. Hire purchase and lease liabilities are used to manage liquidity by spreading the cost of payment
for capital purchases.

At 31 December 2018
Trade and other payables
Hire purchase obligations
Lease liabilities

Up to 1 year
£’000

1-2 years
£’000

2-5 years
£’000

Over 5 years
£’000

863
338
206

–
229
172

–
167
283

–
–
644

––––––––––––

––––––––––––

––––––––––––

1,407

401

450

––––––––––––
––––––––––––
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––––––––––––

––––––––––––
––––––––––––

––––––––––––

644

––––––––––––
––––––––––––

At 31 December 2019
Trade and other payables
Hire purchase obligations
Lease liabilities

At 31 December 2020
Trade and other payables
Hire purchase obligations
Lease liabilities

Up to 1 year
£’000

1-2 years
£’000

2-5 years
£’000

Over 5 years
£’000

1,183
282
178

–
272
141

–
355
380

–
–
678

––––––––––––

––––––––––––

––––––––––––

1,643

413

735

––––––––––––

678

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

Up to 1 year
£’000

1-2 years
£’000

2-5 years
£’000

Over 5 years
£’000

1,150
602
186

–
480
189

–
679
517

–
–
781

––––––––––––

––––––––––––

––––––––––––

1,938

669

1,196

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

781

––––––––––––
––––––––––––

Classification of financial instruments
All financial assets have been classified as at amortised cost, and all financial liabilities have been classified
as other financial liabilities measured at amortised cost.
Financial assets
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
At amortised cost
Trade and other receivables
Cash and cash equivalents

1,636
1,192

1,895
1,315

––––––––––––

––––––––––––

2,828

3,210

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,752
1,230

––––––––––––

2,982

––––––––––––
––––––––––––

Financial liabilities
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
At amortised cost
Trade and other payables
Hire purchase obligations

863
627

1,183
866

––––––––––––

––––––––––––

1,490

2,049

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,150
1,583

––––––––––––

2,733

––––––––––––
––––––––––––

The directors consider that the carrying amount of the financial assets and liabilities approximates to their
fair values.
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20. Deferred tax liabilities
Liability/(asset) in respect of:

At 1 January 2018
Debit to profit or loss
As at 31 December 2018
Debit to profit or loss
As at 31 December 2019
Debit to profit or loss
As at 31 December 2020

Accelerated
capital
allowances
£’000

Intangible
assets
£’000

Other timing
differences
£’000

Total
£’000

241
(13)

65
49

(10)
(3)

296
33

––––––––––––

––––––––––––

228

114

––––––––––––
––––––––––––

95

––––––––––––

323

––––––––––––
––––––––––––

164

––––––––––––

487

––––––––––––
––––––––––––

––––––––––––
––––––––––––

28

––––––––––––

142

––––––––––––
––––––––––––

48

––––––––––––

190

––––––––––––
––––––––––––

––––––––––––

(13)

––––––––––––
––––––––––––

(3)

––––––––––––

(16)

––––––––––––
––––––––––––

(56)

––––––––––––

(72)

––––––––––––
––––––––––––

––––––––––––

329

––––––––––––
––––––––––––

120

––––––––––––

449

––––––––––––
––––––––––––

156

––––––––––––

605

––––––––––––
––––––––––––

21. Defined contribution scheme
The Company contributes to personal pension plans for the benefit of certain employees. The pension cost
charge represents contributions payable by the Company to the fund.
31 December 31 December 31 December
2018
2019
2020
£’000
£’000
£’000
Contributions payable by the Company for the year

29

––––––––––––
––––––––––––

31

––––––––––––
––––––––––––

35

––––––––––––
––––––––––––

22. Share capital
31 December 31 December 31 December
2018
2019
2020
£
£
£
Allotted, called up and fully paid
2,000 Ordinary Shares of £0.10 each

200

––––––––––––
––––––––––––

200

––––––––––––
––––––––––––

200

––––––––––––
––––––––––––

All £0.10 Ordinary shares rank equally with the right to receive dividends and capital distributions.

23. Share based payment
Options were granted on 24 August 2018 over 354 £0.10 A Ordinary Shares. These options are only
exercisable on a sale of the Company or on a listing and lapse when the holder ceases to be an employee
(or for up to a further 12 months). The A Ordinary Shares have the right to share only pro rata with the
Ordinary Shares in the capital proceeds in excess of £10 million, receive dividends at the discretion of the
directors and have voting rights. The Ordinary Shares share fully in the initial £10 million. No A Ordinary
Shares have yet been issued.
The fair value of £1,345 per option share has been derived using an option pricing model applying a risk
free rate of 1 per cent. and volatility of 40 per cent. The estimated vesting period applied is 5 years resulting
in the charges of £34,000 in 2018, £95,000 in 2019 and £95,000 in 2020.

24. Contingent liabilities
At 31 December 2020, 2019 and 2018, the Company had no contingent liabilities.
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25. Ultimate controlling party and related party transactions
The controlling party as at 31 December 2020, 2019 and 2018 was considered to be Mr R Barton.
The key management personnel is considered to be the directors. Please refer to note 5 for details of key
management personnel remuneration.

26. Transition to IFRS
From 1 January 2018 the Company has adopted International Financial Reporting Standards (IFRS) in the
preparation of this financial information. The main items contributing to the changes in the financial
information compared with that reported under the United Kingdom standard FRS 102 (‘UK GAAP’) are
shown below:
IFRS 16: Under this standard, the concept of assessing a lease contract as either operating or financing is
replaced by a single lessee accounting model. Substantially all former operating lease contracts where the
rental was expensed under UK GAAP result in a lessee acquiring and recognising a right-to-use asset and
a financial liability under IFRS. The asset is depreciated over the term of the lease and the interest on the
financing liability is charged over the same period. A full retrospective approach has been applied with the
liability representing the future lease payments at inception discounted at the estimated incremental
borrowing rate of 5 per cent. and with an equal right of use asset at inception. The transition simplification
to apply the same rate to all similar leases has been adopted. The leases are assumed to run full term with
no breaks exercised in line with operational plans and intentions. The income statement is impacted, with
the rent expense relating to operating leases being replaced by a straight line depreciation charge arising
from the right-to-use assets and interest charges arising from lease financing which are higher in earlier
years.
On transition at 1 January 2018, discounted lease liabilities have been recorded of £1,212,000 net of
£31,000 of prepayments recognised under UK GAAP, together with assets at that date in respect of the
right-of-use assets of £1,185,000. The operating lease rentals of £183,000 in 2018, £193,000 in 2019 and
£195,000 expensed in 2020 have been replaced by the inclusion of depreciation of £143,000 and financing
charges of £62,000 in 2018, £152,000 and £57,000 in 2019 and £152,000 and £56,000 respectively in
2020 decreasing profits before tax by £22,000 in 2018, £16,000 in 2019 and £13,000 in 2020. The carrying
value of the right-of-use assets at 31 December 2018 was £1,149,000, £1,010,000 at 31 December 2019
and £1,236,000 at 31 December 2020. The carrying value of lease liabilities, net of £31,000 of prepayments
at each date, was £1,198,000 at 31 December 2018, £1,075,000 at 31 December 2019 and £1,326,000
at 31 December 2020. A related deferred tax asset of £10,000 was recognised at 1 January 2018 with tax
credits of £3,000 for 2018, £3,000 for 2019 and £5,000 for 2020.
IAS 38: Under UK GAAP, the Company had an accounting policy choice over the treatment of items of
research and development expenditure, which met the criteria for recognition as development assets. The
Company chose to previously expense all items of development to the Statement of Comprehensive income
in the period incurred. Under IAS 38, if development expenditure meets the criteria for recognition as an
intangible asset, it must be capitalised.
As a result of this £381,000 was recognised as an asset on transition with additions of £338,000 in 2018,
£262,000 in 2019 and £291,000 in 2020. Amortisation of £51,000 in 2018, £93,000 in 2019 and £126,000
in 2020 has been charged. A deferred tax liability of £65,000 was recognised on transition with £49,000
charged in 2018, £28,000 in 2019 and £48,000 in 2020 resulting in a net profit increase of £238,000 for
2018, £141,000 for 2019 and £117,000 for 2020.
IAS 37: provisions. The business routinely logs a small number of quality issues each year and normally
expects the cost of any remediation to be small. An issue logged in December 2020 has subsequently been
more fully investigated and accurately quantified. This has resulted in a reduction in revenue for the year
ended 31 December 2020 and an amount of £272,000 being accrued for reaching a commercial settlement
with a major customer along with modifications to allow the sale of the components to continue. A related
deferred tax asset of £52,000 has been recognised.
In addition, the more comprehensive review of accounting for the transition has identified matters which
were applicable under UK GAAP but which have not been applied and therefore represent the amendment
of errors. These are as follows:
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IFRS 2: share based payment. The Company has issued share options which result in equity-settled share
based payment charges. A Black-Scholes model has been applied to calculate the charges resulting in
additional administrative expenses of £37,000 in 2018, £76,000 in 2019 and £76,000 in 2020. A
corresponding credit has been made directly to reserves as the charges relate to equity settled transactions.
In addition, it is considered that foreign exchange differences, previously reported in cost of sales, are more
appropriately included in administrative expenses. A net £56,000 gain in 2018, £68,000 loss in 2019 and
£11,000 loss in 2020 have been reclassified.
The cash flow statement has been adjusted for the changes noted above. In respect of IFRS 16, increased
depreciation and finance charge adjustment replace operating lease rentals previously included in the profit
together with the payment of lease liabilities now included in financing activities. In respect of IAS 38,
additions to intangible fixed assets for development costs within investing activities and amortisation
adjustments replace the development expense previously included in the profit. In addition, hire purchase
finance has been advanced directly to the Company rather than paid to suppliers and these cash flows,
netted off in UK GAAP financial statements, have been grossed up and shown separately. There is no net
impact on cash with the treatment and reclassifications principally resulting in a higher cash inflow from
operating activities and increased investing and financing cash outflows.
Reconciliation of comprehensive income for the years ended 31 December 2018, 2019 and 2020 is as
follows.
Year ended 31 December 2018

Revenue
Cost of sales
Gross profit
Other operating income
Administrative expenses
Operating profit
Finance costs
Profit before taxation
Taxation
Profit and total
comprehensive
income for the year

UK GAAP
as reported
£’000

IFRS16
£’000

IAS 38
£’000

Reclass/
IFRS2
£’000

IFRS
£’000

9,399
(4,734)

–
–

–
68

–
(56)

9,399
(4,722)

––––––––––––

4,665
321
(3,289)

––––––––––––

1,697
(52)

––––––––––––

1,645
(72)

––––––––––––

1,573

––––––––––––
––––––––––––

––––––––––––

––––––––––––

–
–
40

68
–
219

––––––––––––

40
(62)

––––––––––––

(22)
3

––––––––––––

(19)

––––––––––––
––––––––––––

82

––––––––––––

287
–

––––––––––––

287
(49)

––––––––––––

238

––––––––––––
––––––––––––

––––––––––––

(56)
321
19

––––––––––––

(37)
–

––––––––––––

(37)
–

––––––––––––

(37)

––––––––––––
––––––––––––

––––––––––––

4,677
(3,011)

––––––––––––

1,987
(114)

––––––––––––

1,873
(118)

––––––––––––

1,755

––––––––––––
––––––––––––

Year ended 31 December 2019

Revenue
Cost of sales
Gross profit
Other operating income
Administrative expenses
Operating profit
Finance costs
Profit before taxation
Taxation
Profit and total
comprehensive
income for the year

UK GAAP
as reported
£’000

IFRS16
£’000

IAS 38
£’000

Reclass/
IFRS2
£’000

IFRS
£’000

9,917
(5,287)

–
–

–
52

–
68

9,917
(5,167)

––––––––––––

4,630
29
(3,178)

––––––––––––

1,481
(67)

––––––––––––

1,414
(35)

––––––––––––

1,379

––––––––––––
––––––––––––

Year ended 31 December 2020
UK GAAP
as reported
£’000
Revenue
Cost of sales
Gross profit
Other operating income
Administrative expenses
Operating profit
Finance costs
Loss before taxation
Taxation
Profit and total
comprehensive
income for the year

8,827
(5,093)

–––––––––––

3,734
104
(3,236)

–––––––––––

602
(57)

–––––––––––

545
(140)

–––––––––––

405

–––––––––––
–––––––––––

––––––––––––

––––––––––––

–
–
41

52
–
117

––––––––––––

––––––––––––

41
(57)

169
–

––––––––––––

––––––––––––

(16)
3

169
(28)

––––––––––––

––––––––––––

(13)

141

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

68
29
(144)

––––––––––––

(76)
–

––––––––––––

(76)
–

––––––––––––

(76)

––––––––––––
––––––––––––

––––––––––––

4,750
(3,164)

––––––––––––

1,615
(124)

––––––––––––

1,491
(60)

––––––––––––

1,431

––––––––––––
––––––––––––

IFRS16
£’000

IAS 38
£’000

IAS 37
£’000

Reclass/
IFRS2
£’000

IFRS
£’000

–
–

–
58

(272)
–

–
11

8,555
(5,024)

–––––––––––

–––––––––––

–
–
43

58
–
107

–––––––––––

43
(56)

–––––––––––

(13)
5

–––––––––––

(8)

–––––––––––
–––––––––––

–––––––––––

165
–

–––––––––––

165
(48)

–––––––––––

117

–––––––––––
–––––––––––

83

–––––––––––

(272)
–
–

–––––––––––

(272)
–

–––––––––––

(272)
52

–––––––––––

220)

–––––––––––
–––––––––––

–––––––––––

11
104
(87)

–––––––––––

(76)
–

–––––––––––

(76)
–

–––––––––––

(76)

–––––––––––
–––––––––––

–––––––––––

3,531
(3,173)

–––––––––––

462
(113)

–––––––––––

349
(131)

–––––––––––

218

–––––––––––
–––––––––––

Reconciliation of the opening balance sheet as of 1 January 2018 and equity as of 31 December 2018,
2019 and 2020 is as follows:
As at 1 January 2018

Non-current assets
Intangible assets
Right-of-use assets
Property, plant and equipment
Current assets
Inventories
Trade and other receivables
Corporation tax receivable
Cash and cash equivalents

UK GAAP
as reported
£’000

IFRS 16
£’000

IAS 38
£’000

IFRS
£’000

78
–
1,825

–
1,185
–

381
–
–

459
1,185
1,825

––––––––––––

––––––––––––

––––––––––––

––––––––––––

1,903

1,185

381

3,469

702
1,621
–
1,010

–
(31)
–
–

–
–
–
–

702
1,590
–
1,010

––––––––––––

3,333

––––––––––––

Current liabilities
Trade and other payables
Corporation tax payable
Financial liabilities

(1,049)
–
(244)

––––––––––––

(1,293)

––––––––––––

Non-current liabilities
Deferred income – grants
Financial liabilities
Deferred tax liabilities

(355)
(413)
(241)

––––––––––––

(1,009)

––––––––––––

Net assets
Share capital
Retained earnings
Total equity

2,934

––––––––––––
––––––––––––

–
2,934

––––––––––––

2,934

––––––––––––

(31)

––––––––––––

–
–
(97)

––––––––––––

(97)

––––––––––––

–
(1,115)
10

––––––––––––

(1,105)

––––––––––––

(48)

––––––––––––
––––––––––––

–
(48)

––––––––––––

(48)

––––––––––––

–

––––––––––––

–
–
–

––––––––––––

–

––––––––––––

–
(1,528)
(65)

––––––––––––

(65)

––––––––––––

316

––––––––––––

3,302

––––––––––––

(1,049)
–
(341)

––––––––––––

(1,390)

––––––––––––

(355)
(296)

––––––––––––

(2,179)

––––––––––––

3,202

––––––––––––
––––––––––––

––––––––––––
––––––––––––

–
316

–
3,202

––––––––––––

316

––––––––––––

3,202

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

UK GAAP
as reported
£’000

IFRS 16
£’000

IAS 38
£’000

IFRS
£’000

–
3,897

–
(67)

–
554

–
4,384

As at 31 December 2018

Share capital
Retained earnings
Total equity

––––––––––––

3,897

––––––––––––
––––––––––––

84

––––––––––––

(67)

––––––––––––
––––––––––––

––––––––––––

554

––––––––––––
––––––––––––

––––––––––––

4,384

––––––––––––
––––––––––––

As at 31 December 2019

Share capital
Retained earnings

UK GAAP
as reported
£’000

IFRS 16
£’000

IAS 38
£’000

IFRS
£’000

–
4,735

–
(80)

–
695

–
5,350

––––––––––––

Total equity

4,735

––––––––––––

(80)

––––––––––––

695

––––––––––––

5,350

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

UK GAAP
as reported
£’000

IFRS 16
£’000

IAS 38
£’000

IAS 37
£’000

IFRS
£’000

–
4,600

–
(88)

–
812

–
(220)

–
5,104

As at 31 December 2020

Share capital
Retained earnings
Total equity

––––––––––––

4,600

––––––––––––
––––––––––––

––––––––––––

(88)

––––––––––––
––––––––––––

85

––––––––––––

812

––––––––––––
––––––––––––

––––––––––––

(220)

––––––––––––
––––––––––––

––––––––––––

5,104

––––––––––––
––––––––––––

PART IV
UNAUDITED INTERIM FINANCIAL INFORMATION OF STL
A.

ACCOUNTANT’S REPORT
Mazars LLP
Tower Bridge House
St Katharine’s Way
London
E1W 1DD

The Directors
Strip Tinning Holdings plc
Arden Business Park
Arden Road
Birmingham
B45 0JA
The Partners
Singer Capital Markets Advisory LLP
1 Bartholomew Lane
London
EC2N 2AX
10 February 2022
Dear Sir or Madam

Strip Tinning Limited (“STL”)
We report on the interim financial information of STL for the six months ended 30 June 2021 (the “Financial
Information) as set out in Section B of Part IV of the AIM admission document dated 10 February 2022 (the
“Admission Document”) of Strip Tinning Holdings plc (the “Company”), adopting the basis of preparation
set out in note 2 to the Financial Information. We have not audited or reviewed the financial information for
the six months ended 30 June 2020 which has been included for comparative purposes only and
accordingly do not express an opinion thereon.

Responsibilities
The directors of the Company are responsible for the preparation and presentation of the Financial
Information in accordance with the basis of preparation set out in note 2 and the AIM Rules for Companies.
Our responsibility is to express a conclusion based on our review of the Financial Information.

Scope of review
We conducted our review in accordance with the International Standards on Review Engagements (UK and
Ireland) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the Entity”
(ISRE 2410) issued by the Financial Reporting Council for use in the United Kingdom.
A review of interim financial information consists of making enquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with International Standards on Auditing
(UK) and consequently does not enable us to obtain assurance that we would become aware of all significant
matters that might be identified in an audit. Accordingly, we do not express an audit opinion.
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Conclusion
We have reviewed the balance sheet of STL as of 30 June 2021 and the related condensed statements of
income, changes in equity and cash flows for the six month period then ended.
Based on our review, nothing has come to our attention that causes us to believe that, for the purposes of
the Admission Document, the Financial Information for the six months ended 30 June 2021 is not prepared,
in all material respects, in accordance with the basis of preparation set out in note 2 and the AIM Rules for
Companies.

Declaration
For the purposes of Paragraph (a) of Schedule Two of 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 makes no omission likely to affect its import.
This declaration is included in the Admission Document in compliance with Schedule Two of the AIM Rules
for Companies.
Yours faithfully

Mazars LLP
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B.

UNAUDITED INTERIM FINANCIAL INFORMATION

Statement of Comprehensive Income

Notes
Revenue
Cost of sales

3

Gross profit
Other operating income
Administrative expenses excluding exceptional costs
Exceptional IPO related expenses

Unaudited
Six months
ended
30 June
2020
£’000

Unaudited
Six months
ended
30 June
2021
£’000

4,726
(2,671)

5,815
(3,464)

––––––––––

––––––––––

2,055
16

2,351
17

(1,570)
–

(1,844)
(91)

––––––––––

Total administrative expenses

(1,570)

––––––––––

Operating profit
Finance costs

501
(56)

––––––––––

Profit before taxation
Taxation

4

Profit and total comprehensive income for the year
Earnings per share (£)
Basic and diluted

––––––––––

255

––––––––––

6

88

445
(190)

128

––––––––––
––––––––––

––––––––––

(1,935)

––––––––––

433
(64)

––––––––––

369
(248)

––––––––––

121

––––––––––

61

––––––––––
––––––––––

Statement of Financial Position
Unaudited
Audited
30 June 31 December
2020
2020
£’000
£’000
ASSETS
Non-current assets
Intangible assets
Right-of-use assets
Property, plant and equipment

947
937
2,948

Current assets
Inventories
Trade and other receivables
Corporation tax receivable
Cash and cash equivalents

––––––––––

––––––––––

4,832

5,169

1,534
1,884
65
958

1,522
2,173
108
1,230

2,090
2,622
90
566

––––––––––

––––––––––

4,441

5,033

(1,222)
(372)
(127)

––––––––––

(1,721)

––––––––––

(120)
(540)
(880)
(639)

––––––––––

(2,179)

––––––––––

Total liabilities

(3,900)

––––––––––

Net assets

5,373

EQUITY
Share capital
Retained earnings
Total equity

––––––––––

10,202

––––––––––

(1,190)
(539)
(122)

––––––––––

(1,851)

––––––––––

(394)
(1,044)
(1,204)
(605)

––––––––––

(3,247)

––––––––––

(5,098)

––––––––––

5,104

––––––––––

5,368

––––––––––

10,612

––––––––––

(1,991)
(490)
(104)

––––––––––

(2,585)

––––––––––

(219)
(815)
(1,165)
(835)

––––––––––

(3,034)

––––––––––

(5,619)

––––––––––

4,993

––––––––––

––––––––––

––––––––––

–
5,373

–
5,104

–
4,993

––––––––––

––––––––––

5,373

5,104

––––––––––
––––––––––
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5,244

––––––––––

9,273

Non-current liabilities
Accruals and deferred income
Hire purchase liabilities
Lease liabilities
Deferred tax liabilities

––––––––––

––––––––––

––––––––––

LIABILITIES
Current liabilities
Trade and other payables
Hire purchase liabilities
Lease liabilities

1,080
1,161
3,003

––––––––––

––––––––––

Total assets

1,020
1,236
2,913

Unaudited
30 June
2021
£’000

––––––––––
––––––––––

––––––––––

4,993

––––––––––
––––––––––

Statement of Changes in Equity

At 1 January 2020
Profit and total comprehensive income for the period
Share based payment
Dividends paid
At 30 June 2020

Share
capital
£’000

Retained
earnings
£’000

Total
equity
£’000

–
–
–
–

5,350
255
38
(270)

5,350
255
38
(270)

––––––––––

––––––––––

–

5,373

––––––––––

Loss and total comprehensive expense for the period
Share based payment
Dividends paid
At 31 December 2020

–
–
–

At 30 June 2021

––––––––––

–

5,104

–
–
–

––––––––––

121
38
(270)

––––––––––

––––––––––

–

4,993

––––––––––
––––––––––

90

(37)
38
(270)

––––––––––
––––––––––

Profit and total comprehensive income for the period
Share based payment
Dividends paid

––––––––––

––––––––––
––––––––––

––––––––––

5,373

––––––––––

(37)
38
(270)

––––––––––

5,104

––––––––––

121
38
(270)

––––––––––

4,993

––––––––––
––––––––––

Statement of Cash Flows

Cash flow from operating activities
Profit for the financial period
Adjustment for:
Depreciation of property, plant and equipment
Depreciation of right-of-use assets
Amortisation of intangible assets
Amortisation of government grants
Share based payment
Finance costs
Taxation charge
Changes in working capital:
(Increase) in inventories
Decrease/(increase) in trade and other receivables
(Decrease)/increase in trade and other payables

Unaudited
Six months
ended
30 June
2020
£’000

Unaudited
Six months
ended
30 June
2021
£’000

255

121

245
73
72
(16)
38
56
190

267
75
84
(15)
38
64
248

(258)
425
(104)

(568)
(449)
641

––––––––––

Cash generated from operations
Income tax paid

976
(5)

––––––––––

Net cash from operating activities

971

––––––––––

Cash flow from investing activities
Purchase of property, plant and equipment
Purchase of intangible assets

(824)
(156)

––––––––––

Net cash used in investing activities

(980)

––––––––––

Cash flow from financing activities
Dividends paid to shareholders
Interest paid
Payment of lease liabilities
Hire purchase finance received
Repayment of capital element of hire purchase contracts
Net cash used in financing activities

(270)
(56)
(68)
250
(204)

––––––––––

(348)

––––––––––

Decrease in cash and cash equivalents

(357)

––––––––––

Net cash and cash equivalents at beginning of the period
Net cash and cash equivalents at end of the period
(all cash balances)
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1,315

––––––––––

958

––––––––––
––––––––––

––––––––––

506
–

––––––––––

506

––––––––––

(357)
(144)

––––––––––

(501)

––––––––––

(270)
(64)
(57)
–
(278)

––––––––––

(669)

––––––––––

(664)

––––––––––

1,230

––––––––––

566

––––––––––
––––––––––

Notes to the Financial Information
1. Corporate information
Strip Tinning Limited (“STL”) is a Company incorporated in the United Kingdom. The registered address of
the Company is Arden Business Park, Arden Road, Frankley Birmingham, West Midlands, B45 0JA.
The principal activity of the company is the manufacture of automotive busbar, ancillary connectors and
flexible printed circuits.

2. Accounting policies
2.1 Basis of preparation
This historical interim financial information for the six months ended 30 June 2020 and 30 June 2021 has
been prepared in accordance with IAS 34 ‘Interim Financial Reporting’. It has been derived from the UK
GAAP management accounts of the Company as adjusted for IFRS with a transition date of 1 January 2018.
The historical financial information has been prepared for the purpose of admission to the Alternative
Investment Market (“AIM”) operated by the London Stock Exchange.
The accounting policies applied by the Company are as set out in the financial information for the Company
for the three years ended 31 December 2020 included in the Admission document and are consistent with
those to be used by the Company in its next financial statements. These policies have been applied
consistently to all periods presented, unless otherwise stated.
The historical financial information has been prepared under the historical cost convention with the exception
of the fair values applied in accounting for share based payments. The historical financial information and
the notes to the historical financial information are presented in thousands of pounds sterling (‘£’000’), the
functional and presentation currency of the Company, except where otherwise indicated.
Going concern
The directors have considered the principal risks and uncertainties facing the business, along with the
company’s objectives, policies and processes for managing its exposure to financial risk. In making this
assessment the directors have prepared cash flows for the foreseeable future, being a period of at least 12
months from the expected date of approval of the financial information. These forecasts show that the
Company should be able to manage its working capital and existing resources to enable it to meet its
liabilities as they fall due.
Based on the above factors, the directors have prepared the financial information on a going concern basis.

3. Segmental reporting
IFRS 8, Operating Segments, requires operating segments to be identified on the basis of internal reports
that are regularly reviewed by the company’s chief operating decision maker. The chief operating decision
maker is considered to be the executive Directors.
The Company comprised only one operating segment for the sale of automotive circuit components for
glazing products. The operating segments are monitored by the chief operating decision maker and strategic
decisions are made on the basis of adjusted segment operating results. All assets, liabilities and revenues
are located in, or derived in, the United Kingdom. However, the Company has now commenced the
development and initial sales of products for electric vehicles (‘EV’) which are expected to grow to be a
material and reported segment. Separate management reporting and information has not been prepared in
the period to 30 June 2021. As an indication of the initial activity, some estimated information has been
derived showing sales of £135,000 for the six months ended 30 June 2021, and net costs of about
£260,000 as a result of the increasing investment and development in this area of activity.
In the six months ended 30 June 2021 the company had 4 major customers who represented 27 per cent.,
17 per cent., 14 per cent. and 9 per cent. of revenue (2020:4 customers who represented 20 per cent.,
13 per cent., 11 per cent. and 10 per cent. of revenue).
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All revenue arises at a point in time and relates to the sale of automotive busbar, ancillary connectors and
flexible printed circuit product. Turnover by geographical destination is as follows:

Europe
Rest of the World

Six months
ended
30 June
2020
£’000

Six months
ended
30 June
2021
£’000

2,781
1,945

2,886
2,929

––––––––––

4,726

4.

––––––––––

5,815

––––––––––
––––––––––

––––––––––
––––––––––

Six months
ended
30 June
2020
£’000

Six months
ended
30 June
2021
£’000

–
82

18
–

Income tax

Current tax:
UK corporation tax
Adjustment for prior periods

––––––––––

Total current tax charge/(credit)

82

Deferred tax:
Origination and reversal of temporary differences
Effect of change in tax rate on opening liability
Adjustment for prior periods

––––––––––

52
51
5

29
201
–

108

––––––––––

Total tax charge

18

––––––––––

––––––––––

Total deferred tax expense

––––––––––

190

––––––––––
––––––––––

––––––––––

230

––––––––––

248

––––––––––
––––––––––

The tax rate used to calculate deferred tax is 25 per cent. at 30 June 2021 (2020: 19 per cent.), being the
rate at which the timing differences were expected to unwind based on enacted UK corporate tax legislation
at each balance sheet date.

5. Dividends paid and proposed
Amounts recognised as distributions to equity holders in the period:
Six months
ended
30 June
2020
£’000
Interim ordinary dividends paid for the period ended 30 June 2021
of £135 per share (2020 six months: £135 paid)
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270

––––––––––
––––––––––

Six months
ended
30 June
2021
£’000
270

––––––––––
––––––––––

6. Earnings per share
The calculation of the basic and diluted earnings per share is based on the following data:
Six months
ended
30 June
2020
£’000

Earnings
Earnings for the purpose of basic earnings per share being
net profit attributable to the shareholders

Number of shares
Weighted average number of ordinary £0.10 shares
for the purposes of basic earnings per share

255

Six months
ended
30 June
2021
£’000
121

––––––––––
––––––––––

––––––––––
––––––––––

Six months
ended
30 June
2020
£’000

Six months
ended
30 June
2021
£’000

2,000

––––––––––
––––––––––

2,000

––––––––––
––––––––––

There are potentially dilutive options in place over 354 A £0.10 ordinary shares exercisable on a sale or
listing. These are subject to a hurdle value before any entitlement to share in the capital proceeds or new
shares on a listing arises and it is considered that they were not dilutive in the period to 30 June 2021.
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PART V
ADDITIONAL INFORMATION

1. Responsibility
The Directors, whose names and functions are set out on page 10 of this document, and the Company,
whose registered office is set out on page 10 of this document, accept responsibility, both individually and
collectively, for all the information contained in this document, and compliance with the AIM Rules for
Companies. To the best of the knowledge and belief of the Directors and the Company (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 does not omit anything likely to affect the import of such information.

2. The Company
2.1 The Company was incorporated and registered in England and Wales on 6 January 2022 under the
name Strip Tinning Holdings Limited with registered number 13832126 as a private company limited
by shares.
2.2 On 7 February 2022, the Company was re-registered as a public limited company under the Act and
changed its name to Strip Tinning Holdings plc.
2.3 The Company is a public limited company and accordingly the liability of its members is limited to the
amount paid up or to be paid on their shares. The principal legislation under which the Company
operates and which the New Ordinary Shares will be issued is the Act and regulations made thereunder.
2.4 The commercial name for the Company is “Strip Tinning” and the registered office and principal place
of business of the Company is Arden Business Park, Arden Road, Frankley, Birmingham, B45 0JA.
2.5 The Company’s website is at www.striptinning.com and its telephone number is +44 (0)121 457 7675.
2.6 The accounting reference date of the Company is 31 December.

3. The Group
3.1 The Company is the holding company of the Group.
3.2 STL, a company incorporated in England and Wales as a private company limited by shares with
registered number 00594845, is the Group’s operating subsidiary and is a wholly owned subsidiary of
the Company.
3.3 At the date of this document, save for the Company and STL, there are no other companies within the
Group.
3.4 The Group’s principal activity is the manufacture of automotive busbar, ancillary connectors and flexible
printed circuits.

4. Share Capital of the Company
4.1 There have been the following changes to the share capital of the Company between the date of
incorporation and the date of this document:
4.1.1

on incorporation one ordinary share of £0.01 was subscribed by and issued to Richard Barton;
and

4.1.2

on 2 February 2022 the Company issued 9,999,999 ordinary shares of £0.01 each to the
existing shareholders of STL in consideration for the transfer of the entire issued share capital
of STL to the Company pursuant to the Share Exchange Agreement summarised at paragraph
11.6 of this Part V.
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4.2 The issued ordinary share capital of the Company as at the date of this document and as it is expected
to be immediately following Admission, all of which will be fully paid up on or before Admission, is as
follows:
As at the date
of this document
Number
Nominal Value
(£)
Ordinary Shares
1

10,000,000

0.01

Immediately following
Admission1
Number
Nominal Value
(£)
15,137,369

0.01

includes 813,045 Option Shares expected to be issued immediately following Admission

4.3 As at the date of this document, options are outstanding over a total of 813,045 new Ordinary Shares,
details of which are set out in paragraph 4.5 below.
4.4 The options over Ordinary Shares described at paragraph 4.3 above are replacement options for those
options that were granted by STL, under the EMI Plan, prior to the date of the Share Exchange
Agreement. The EMI Option Holders were invited to accept an exchange of options, in accordance
with the rules of the EMI Plan and were granted replacement options over Ordinary Shares in the
Company.
4.5 Details of the total number of EMI Options (all granted for nil consideration) outstanding immediately
prior to Admission and details of those to be exercised immediately following Admission are as follows:

Option holder
Matthew Webb
Stephen O’Connor

Date of
grant

Date of
exercise

Expiry of
EMI Option

Number of
EMI Options
granted
and to be
exercised

4 July 2018
4 July 2018

Admission
Admission

3 July 2028
3 July 2028

542,030
271,015

Exercise
price per
Ordinary
Share
£0.116
£0.116

4.6 On 10 February 2022, the Shareholders passed resolutions on the following terms:
4.6.1

subject to and with effect from Admission, the Directors are generally and unconditionally
authorised pursuant to section 551 of the Act to exercise all powers of the Company to allot,
and grant any right to subscribe for or to convert any security into, shares in the Company
(such shares and rights to subscribe for or to convert any security into shares of the Company
being “Relevant Securities”) up to an aggregate nominal amount of £101,831.59, provided
that this authority shall be limited to:
(a)

5,137,369 new Ordinary Shares pursuant to the Placing and upon exercise of the EMI
Options; and

(b)

Relevant Securities (other than pursuant to sub-paragraph (a) above), having an
aggregate nominal value equal to £50,457.90,

provided that unless previously revoked, varied or extended, the authority shall expire on the
earlier of the conclusion of the next annual general meeting of the Company and the date
falling 15 months after the date of passing of this resolution, except that the Company may at
any time before such expiry make an offer or agreement which would or might require Relevant
Securities to be allotted after such expiry and the Directors may allot Relevant Securities in
pursuance of such an offer or agreement as if this authority had not expired;
4.6.2

subject to and with effect from Admission, the Directors are empowered pursuant to section
570(1) of the Act to allot equity securities (as defined in section 560(1) of the Act) of the
Company wholly for cash pursuant to the authority of the Directors under section 551 of the
Act conferred by paragraph 4.6.1 above, as if the provisions of section 561 of the Act did not
apply to such allotment provided that this power is limited to:
(a)

the allotment of equity securities which fall within sub-paragraph (a) of paragraph 4.6.1
above;
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(b)

the allotment of equity securities in connection with an offer of, or invitation to apply for,
equity securities in favour of ordinary shares in the capital of the Company on a fixed
record date, in proportion (as nearly as practicable) to the respective number of ordinary
shares in the capital of the Company held by them or in accordance with the rights
attached to such shares (but subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient to deal with fractional entitlements or legal,
regulatory or practical problems arising under the laws or requirements of any overseas
territory or by virtue of shares being represented by depository receipts or the
requirements of any regulatory body or stock exchange or any other matter whatsoever);
and

(c)

the allotment (other than pursuant to the power referred to in sub-paragraphs (a) to (c)
(inclusive) above) of equity securities up to an aggregate nominal amount of £15,137.37,

and this power shall expire on the earlier of the date falling 15 months after the date of the
passing of this resolution and the conclusion of the next annual general meeting of the
Company except that the Company may before the expiry of this power make an offer or
agreement which would or might require equity securities to be allotted after such expiry and
the Directors may allot equity securities in pursuance of such an offer or agreement as if this
power had not expired.
4.7 The provisions of section 561 of the Act (to the extent not disapplied pursuant to section 570 of the
Act) confer on Shareholders certain rights of pre-emption in respect of the allotment of equity securities
(as defined in section 560(1) of the Act) which are, or are to be, paid up in cash and apply to the
authorised but unissued equity share capital of the Company. These provisions have been disapplied
to the extent referred to in paragraph 4.6.2 above.
4.8 Certain of the Ordinary Shares issued by the Company were issued for non-cash consideration in
respect of the Share Exchange Agreement (referred to above).
4.9 Save as set out in this paragraph 4:
4.9.1

no unissued share or loan capital of the Company is under option or is agreed conditionally or
unconditionally to be put under option;

4.9.2

there are no shares in the capital of the Company currently in issue 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;

4.9.3

there are no outstanding convertible securities issued by the Company; and

4.9.4

no share capital or loan capital of the Company is in issue and no such issue is proposed.

4.10 None of the Ordinary Shares have been sold or made available to the public in conjunction with the
application for Admission.
4.11 Save as disclosed in this document, no commission, discounts, brokerages or other specific terms
have been granted by the Company in connection with the issue or sale of any of its share or loan
capital.
4.12 The Ordinary Shares are in registered form and capable of being held in uncertificated form. Application
has been made to Euroclear for the Ordinary Shares to be enabled for dealings through CREST as a
participating security. No temporary documents of title will be issued. It is expected that definitive share
certificates will be posted to those Shareholders who have requested the issue of Ordinary Shares in
certificated form within 14 days after Admission. The International Securities Identification Number
(ISIN) for the Ordinary Shares is GB00BMHN9M05.
4.13 The Placing Price of £1.85 per Ordinary Share represents a premium of £1.84 over the nominal value
of £0.01 per Ordinary Share and is payable in full on: (i) 15 February 2022 in the case of the EIS Placing
Shares and the VCT Placing Shares and (ii) Admission in the case of the Non-Eligible Placing Shares,
in each case under the terms of the Placing.
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4.14 The net asset value of STL as at 30 June 2021, being the date as at which the historical financial
information contained in this document was prepared, was £4.99 million. The number of Ordinary
Shares in issue immediately following Second Admission will be 15,137,369. The Placing Price is 185
pence per Ordinary Share.

5. Articles of Association
The Articles, which were adopted by the Company with effect from the re-registration of the Company as a
public limited company, include provisions to the following effect:
5.1 Objects
The Articles contain no restriction on the objects of the Company.
5.2 Capital Structure
The share capital of the Company is represented by an unlimited number of Ordinary Shares having
the rights described in the Articles.
5.3 Voting rights
Subject to any rights or restrictions attached to any shares, on a show of hands every member who
(being an individual) is present in person or by proxy or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled to vote, shall have one vote, and on a
poll every member shall have one vote for every Ordinary Share of which he is the holder. Votes may
be given personally or by proxy.
5.4 Dividends
Subject to the Act and as set out in the Articles, the Company may by ordinary resolution declare
dividends but no dividend shall exceed the amount recommended by the Board. No dividend may be
paid otherwise than in accordance with the Act. The Board may at any time declare and pay such
interim dividends as appears to be justified by the position of the Company.
Except as otherwise provided by the rights attached to the shares, all dividends shall be declared and
paid according to the amounts paid up on the nominal amount of the shares on which the dividend is
paid but no amount paid on a share in advance of calls shall be treated as paid on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid up on the nominal amount
of the shares during any portion or portions of the period in respect of which the dividend is paid; but,
if any share is issued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.
Any dividend or other moneys payable in respect of a share may be paid by:
(a)

transfer to a bank or building society account specified by the distribution recipient either in writing
or as the Board may otherwise decide;

(b)

sending a cheque made payable to the distribution recipient by post to the distribution recipient
at the distribution recipient’s registered address (if the distribution recipient is a holder of the
share), or (in any other case) to an address specified by the distribution recipient either in writing
or as the Board may otherwise decide;

(c)

by means of a relevant system in respect of shares in uncertificated form in such manner as may
be consistent with the facilities and requirements of the relevant system or as the Board may
otherwise decide; or

(d)

by any electronic or other means as the Board may decide, to an account, or in accordance with the
details, specified by the distribution recipient either in writing or as the Board may otherwise decide.

5.5 Winding up
If the Company is wound up, the liquidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act, divide among the members in specie the whole
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or any part of the assets of the Company and may, for that purpose, value any assets and determine
how the division shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he or she with the like sanction determines, but no member
shall be compelled to accept any assets upon which there is a liability.
5.6 Redemption
Subject to the provisions of the Act and the Articles, the Company can issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or the Shareholder on such
terms and in such manner as the Board may determine.
5.7 Variation of class rights
Whenever the share capital of the Company is divided into different classes of shares, the rights
attached to any class of shares in issue may (unless otherwise provided by the terms of issue of the
shares of that class) from time to time be varied or abrogated, whether or not the Company is being
wound up, either with the consent in writing of the holders of three-fourths in nominal value of the
issued shares of the class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate meeting of such holders (but not otherwise).
The special rights conferred upon the holders of any shares or class of shares shall, unless otherwise
provided by the Articles or the terms of issue of the shares concerned, be deemed to be varied by a
reduction of capital paid up on those shares but shall be deemed not to be varied by the creation or
issue of further shares ranking pari passu with them or subsequent to them. The special rights
conferred on the holders of Ordinary Shares shall be deemed not to be varied by the creation or issue
of any further shares ranking in priority to them nor shall any consent or sanction of the holders of
ordinary shares be required to any variation or abrogation effected by a resolution on which only the
holders of Ordinary Shares are entitled to vote.
5.8 Issue of shares
Subject to the provisions of the Act and without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions as the Company may by ordinary resolution
determine, or in the absence of such determination, or so far as any such resolution does not make
specific provision, as the Board may determine.
5.9 Form and transfer of shares
The Board may issue shares as certificated or uncertificated shares, subject to any restrictions on
transfers described below:
(a)

a share held in certificated form may be transferred by an instrument of transfer in any usual form
or in any other form which the Board may approve, which shall be executed by or on behalf of
the transferor and, unless the share is fully paid, by or on behalf of the transferee. A share held in
uncertificated form may be transferred by means of a relevant system or in any other manner
which is permitted by the Act and is from time to time approved by the Board. The transferor
shall be deemed to remain the holder of the share until the transferee is entered on the Company’s
register of members as its holder; and

(b)

every member (other than a person who is not entitled to a certificate under the Act) is entitled, on
becoming a holder of any shares in certificated form and without payment, to a certificate for all
shares of each class held by him or her in certificated form. If a share certificate is worn out, defaced,
lost, destroyed or stolen it may be renewed without fee but on such terms as to evidence and
indemnity as the Board requires. In the case of loss, theft, or destruction, the person to whom the
new certificate is issued may be required to pay any exceptional out of pocket expenses incidental
to the investigation of evidence of loss, theft or destruction and the preparation of an appropriate
form of indemnity. Every share certificate is sent at the risk of the person entitled thereto.

The Board may, in the case of shares held in certificated form, in its absolute discretion refuse to register
the transfer of a share which is not fully paid provided that, where any such shares are admitted to the
Official List of the FCA or admitted to trading on AIM or ICAP Securities and Derivative Exchange (or
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ISDX), such discretion may not be exercised in such a way as to prevent dealings in the shares of that
class from taking place on an open and proper basis.
The Board may also refuse to register a transfer of shares held in certificated form unless the instrument
of transfer is:
(a)

duly stamped or duly certified or otherwise shown to the satisfaction of the Board to be exempt
from stamp duty, lodged at the Transfer Office or at such other place as the Board may appoint
and (save in the case of a transfer by a person to whom no certificate was issued in respect of
the shares in question) accompanied by the certificate for the shares to which it relates, and such
other evidence as the Board may reasonably require to show the right of the transferor to make
the transfer and, if the instrument of transfer is executed by some other person on his behalf, the
authority of that person so to do;

(b)

in respect of only one class of share; and

(c)

in favour of not more than four transferees.

If the Board refuses to register a transfer of shares held in certificated form, it shall as soon as
practicable and in any event within two months after the date on which the transfer was lodged with
the Company send to the transferee notice of the refusal together with its reasons for the refusal.
No fee shall be charged for the registration of any instrument of transfer or other document relating to
or affecting the title to any share or for making any entry in the Company’s register of members affecting
the title to any share.
The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging it
when notice of the refusal is given.
For all purposes of the Articles relating to the registration of transfers of shares, the renunciation of the
allotment of any shares by the allottee in favour of some other person shall be deemed to be a transfer
and the Board shall have the same powers of refusing to give effect to such a renunciation as if it were
a transfer.
If a member dies the survivor or survivors where he or she was a joint holder, and his or her personal
representatives where he or she was a sole holder or the only survivor of joint holders, shall be the
only persons recognised by the Company as having any title to his or her interest; but nothing contained
in the Articles shall release the estate of a deceased member from any liability in respect of any share
which had been held (whether solely or jointly) by him or her.
5.10 Purchase of own shares
Subject to the provisions of the Act and to any rights for the time being attached to any shares, the
Company may with the sanction of a special resolution enter into any contract for the purchase of its
own shares.
5.11 Calls on shares
Subject to the terms of allotment, the Board may make calls upon the members in respect of any
moneys unpaid on their shares (whether in respect of nominal value or premium) and each member
shall (subject to at least 14 clear days’ notice having been given specifying when and where payment
is to be made) pay to the Company as required by the notice the amount called on his or her shares.
If any sum called in respect of a share is not paid before or on the day appointed for payment thereof,
the person from whom it is due and payable shall pay interest on the amount unpaid from the day it
became due and payable until it is paid. Interest shall be paid at a rate fixed by the terms of allotment
of the share or in the notice of the call; or if no rate is fixed, at the appropriate rate. Directors may at
their discretion waive payment of any such interest in whole or in part.
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5.12 Forfeiture
If a call remains unpaid after it has become due and payable the Board may give to the person from
whom it is due not less than 14 clear days’ notice requiring payment of the amount unpaid together
with any interest which may have accrued and any costs, charges and expenses incurred by the
Company by reason of such non-payment. The notice shall name the place where payment is to be
made and shall state that if the notice is not complied with the shares in respect of which the call was
made will be liable to be forfeited.
Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed of
on such terms and in such manner as the Board determines either to the person who was before the
forfeiture, the holder or to any other person and at any time before sale, re-allotment or other disposition
the forfeiture may be cancelled on such terms as the Board thinks fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the Board may authorise some person to
execute an instrument of transfer or otherwise effect the transfer of the share to that person.
A person, any of whose shares have been forfeited, shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate, if any, for the shares forfeited but
shall remain liable to the Company for all moneys which at the date of forfeiture were presently payable
by him or her to the Company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable, at the appropriate rate
from the date of the forfeiture until payment but the Board may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.
A statutory declaration by a Director or the secretary that a share has been forfeited or sold to satisfy
a lien of the Company on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share.
5.13 Directors
The number of Directors must not be less than two but (unless determined by ordinary resolution) is
not subject to any maximum.
The Directors may be paid all travelling, hotel and other expenses as they may incur in connection with
their attendance at meetings of the Board or of committees of the Board or general meetings or
separate meetings of the holders of any class of shares or debentures of the Company or otherwise
in connection with the discharge of their duties.
The Board may provide benefits, whether by the payment of gratuities or pensions or by insurance or
otherwise, for any Director, employee or former employee who has held but no longer holds any
executive office or employment with the Company or with anybody corporate which is or has been a
subsidiary undertaking or a predecessor in business of the Company or of any subsidiary undertaking,
and for any member of his family (including a spouse and a former spouse) or any person who is or
was dependent on him or her, and may (as well before as after he or she ceases to hold such office
or employment) contribute to any fund and pay premiums for the purchase or provision of any such
benefit. The power conferred by the Act to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries, in connection with the cessation or the
transfer to any person of the whole or party of the undertaking of the Company or any subsidiary shall
be exercised by the Board.
At each annual general meeting one third of the Directors for the time being (or if their number is not a
multiple of three, the number nearest to one third) shall retire from office by rotation. A Director who retires
at an annual general meeting shall be eligible for re election. Any Director may be removed from office by
ordinary resolution of the Company. The Directors are not subject to a mandatory retirement age.
5.14 Directors’ interests
A Director who, to his knowledge, is in any way directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company shall disclose the nature of his
interest to the other Directors.
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A Director may not vote (or be counted in the quorum) in respect of any resolution of the Directors or
committee of the Directors concerning a contract, arrangement, transaction or proposal to which the
Company is or is to be a party and in which he or she has an interest which (together with any interest
of any person connected with him or her) is, to his knowledge, a material interest (otherwise than by
his interest in shares or debentures or other securities of or otherwise in or through the Company).
This is subject to certain exceptions including (i) where the contract, arrangements, transaction or
proposal concerns general employee privileges or insurance policies for the benefit of Directors or (ii)
in circumstances where a Director acts in a personal capacity in the giving of a guarantee, security or
indemnity for the benefit of the Company or any of its subsidiary undertakings.
Any Director may act by himself or his firm (or herself or her firm) in a professional capacity for the
Company, other than as auditor, and he or his firm (or she and her firm) shall be entitled to remuneration
for professional services as if he or she were not a Director.
Subject to the provisions of the Act, and provided that he or she has disclosed to the Board the nature and
extent of any interest of his or hers in accordance with the Articles, a Director notwithstanding his office:
(a)

may be a party to or otherwise interested in any transaction or arrangement with the Company
or in which the Company is otherwise interested;

(b)

may be a director or other officer of, or employed by or 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; and

(c)

shall not be, by reason of his office, accountable to the Company for any benefits derived from
any such office or employment or from any transaction or arrangement or from any interest in
any such body corporate and no such transaction or arrangement shall be liable to be avoided
on the grounds of any such interest or benefit.

An interest of a person connected with a Director shall be treated as an interest of the Director. Section
252 of the Act shall determine whether a person is connected with a Director.
5.15 Authorisation of interests
The Directors may authorise, to the fullest extent permitted by law, any matter proposed to them which
would otherwise result in a Director infringing his duty under the Act to avoid a situation in which he or
she has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests
of the Company and which may reasonably be regarded as likely to give rise to a conflict of interest.
Authorisation of a matter is effective only if: (i) the matter has been proposed to the Directors at a
meeting of the Directors or for the authorisation of the Directors by resolution in writing and in
accordance with the Board’s normal procedures or in such other manner as the Board may approve;
(ii) any requirement as to quorum at the meeting of the Directors at which the matter is considered is
met without counting the Director in question and any other interested Director; and (iii) the matter has
been agreed to without the Director in question and any other interested Director voting or would have
been agreed to if their votes had not been counted.
5.16 Disclosure of interests
A person other than the member holding a share shall be treated as appearing to be interested in that
share if:
(a)

the member has informed the Company, whether under any statutory provision relating to disclosure
of interests or otherwise, that the person is, or may be, or has been at any time during the three
years immediately preceding the date upon which the disclosure notice is issued, so interested;

(b)

the Board (after taking account of any information obtained from the member or, pursuant to a
disclosure notice, from any other person) knows or has reasonable cause to believe that the
person is, or may be, or has been at any time during the three years immediately preceding the
date upon which the disclosure notice is issued, so interested; or

(c)

in response to a disclosure notice, the member or any other person appearing to be so interested
has failed to establish the identities of all those who are so interested and (after taking into account
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the response and any other relevant information) the Board has reasonable cause to believe that
such person is or may be so interested.
5.17 Indemnification of Directors
Subject to, and to the fullest extent permitted by, law, every Director and every director of any
associated company, former Director, alternate Director secretary or other officer of the Company (other
than an auditor) may (at the discretion of the Board) be fully indemnified out of the assets of the
Company against all or any part of any costs, charges, losses, damages and liabilities incurred by him
or her in relation to anything done, omitted or alleged to have been done by him or her in the actual or
purported execution or discharge of his duties or exercise of his powers in relation to the Company or
in connection with the Company’s activities as trustee of any occupational pension scheme, subject
to the exclusions set out in the Articles.
5.18 Borrowing powers
The Directors may exercise all the powers of the Company to borrow money and to give guarantees,
hypothecate, mortgage, charge or pledge the assets, property and undertaking of the Company or
any part thereof and to issue debentures and other securities whether outright or as collateral security
for any debt, liability or obligation of the Company or of any third party.
5.19 Annual General Meetings and General Meetings
An annual general meeting shall be held at such time and place as the Board may determine.
The Board may call general meetings and, on the requisition of members pursuant to the provisions
of the Act, shall forthwith convene a general meeting. If there are not sufficient Directors capable of
acting to call a general meeting, any Director may call a general meeting. If there is no Director able to
act, any two members may call a general meeting for the purpose of appointing Directors.
No business shall be transacted at any general meeting unless a quorum is present when the meeting
proceeds to business. A quorum is two members present in person or by proxy and entitled to vote
upon the business to be transacted at the meeting.
An annual general meeting shall be called by at least 21 days’ clear notice in writing. A meeting of the
Company other than an annual general meeting shall be called by not less than 14 days’ clear notice.
The notice shall specify the place, the day and the time of the meeting and, in the case of special
business, the general nature of that business. A notice calling an annual general meeting shall specify
the meeting as such and a notice for the passing of a special resolution shall specify the intention to
propose the resolution as a special resolution and the terms of the resolution. Every member entitled
to attend and vote is entitled to appoint one or more proxies to attend, vote and speak instead of him
or her and that a proxy need not be a member.
The accidental omission to give notice of a meeting, or to send an instrument of proxy or invitation to
appoint a proxy as provided by the Articles, to any person entitled to receive notice, or the non-receipt
of notice of a meeting or instrument of proxy or invitation to appoint a proxy by such a person, shall
not invalidate the proceedings at that meeting.
Every notice of meeting shall state with reasonable prominence that a member entitled to attend and
vote is entitled to appoint one or more proxies to attend, vote and speak instead of him or her and
that a proxy need not be a member.
5.20 Annual Accounts and Financial Statements
Save as provided herein, a copy of the annual accounts of the Company together with a copy of the
Auditor’s report and the Directors’ report and any other documents required to accompany or to be
annexed to them shall, not less than 21 days before the date of the general meeting at which copies
of those documents are to be laid, be sent to every member and to every debenture holder of the
Company and to every other person who is entitled to receive notices from the Company of general
meetings. Notwithstanding, such copies of the documents need not be sent:
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(a)

to a person who is not entitled to receive notices of general meetings and of whose address the
Company is unaware; or

(b)

to more than one of the joint holders of shares or debentures in respect of those shares or
debentures,

provided that any member or debenture holder to whom a copy of such documents has not been
sent shall be entitled to receive a copy free of charge on application at the Company’s registered office.
The Company may send a strategic report with supplementary information to any of the persons
otherwise entitled to be sent copies of the documents referred to in the Articles instead of or in addition
to those documents and, where it does so, the statement shall be delivered or sent to such person
not less than 21 days before the general meeting at which copies of those documents are to be laid.
5.21 Power to sell shares
The Company shall be entitled to sell at the best price reasonably obtainable any shares of a member
or the shares to which a person is entitled by virtue of transmission on death or bankruptcy or otherwise
by operation of law if and provided that:
(a)

for a period of 12 years, no cash dividend payable in respect of the shares has been claimed, no
cheque or warrant sent by the Company through the post in a pre-paid envelope addressed to
the member or to the person entitled to the shares at his address on the Register or (if different)
the last known address given by the member or the person so entitled to which cheques and
warrants are to be sent has been paid, each attempt to make a payment in respect of the shares
by means of bank transfer or other method for the payment of dividends or other moneys in
respect of shares has failed and no communication has been received by the Company from the
member or the person so entitled (in his capacity as member or person entitled);

(b)

in such period of 12 years at least three dividends (whether interim or final) have become payable
on the shares;

(c)

the Company has at the expiration of the said 12 years by advertisement in both a national
newspaper and in a newspaper circulating in the area in which the address referred to in the
Articles is located given notice of its intention to sell such shares; and

(d)

during the period of three months following the publication of the said advertisements the
Company has received no communication in respect of such share from such member or person
entitled.

If at any time during or after the said period of 12 years further shares have been issued in right of
those held at the commencement of that period or of any issued in right during that period and, since
the date of issue, the requirements in the Articles have been satisfied in respect of such further shares,
the Company may also sell the further shares.
To give effect to a sale pursuant to the Articles, the Board may authorise some person to execute an
instrument of transfer or otherwise effect the transfer of the shares to be sold. If the shares concerned
are in uncertificated form, in accordance with the CREST Regulations, the Company may issue a
written notification to the Operator (as defined in the CREST Regulations) requiring conversion of the
shares into certificated form. The purchaser shall not be bound to see to the application of the purchase
moneys and the title of the transferee to the shares shall not be affected by any irregularity in or invalidity
of the proceedings relating to the sale. The net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other person previously entitled to the shares for
an amount equal to the net proceeds, which shall be a debt of the Company, and shall enter the name
of such former member or other person in the books of the Company as a creditor for such amount.
No trust shall be created and no interest shall be payable in respect of the debt, and the Company
shall not be required to account for any money earned on the net proceeds, which may be employed
in the business of the Company or invested in such investments (other than shares of the Company
or its holding company, if any) for the benefit of the Company as the Board may from time to time
determine.
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6. The City Code, Mandatory Bids, Squeeze-Out and Sell-Out Rules
6.1 City Code
The City Code is issued and administered by the Panel. At the date of this document the Company is
subject to the City Code.
6.2 Mandatory takeover bids
Under Rule 9 of the City Code, if an acquisition of interests in shares were to cause the acquirer and/or
persons acting in concert with it to be interested in shares carrying, in aggregate, 30 per cent. or more
of the voting rights in the Company, the acquirer and/or (depending on the circumstances) persons
acting in concert with it would be required (except with the consent of the Panel) to make a cash offer
for all of the equity share capital of the Company not already owned by the acquirer and persons acting
in concert with it at a price not less than the highest price paid for an interest in a share by the acquirer
or persons acting in concert with it during the previous 12 months. A similar obligation to make such
a mandatory cash offer would also arise on the acquisition of interests in shares by a person who,
alone or together with persons acting in concert with, is interested in shares carrying at least 30 per
cent. of the voting rights in the Company but does not hold more than 50 per cent. of such voting
rights, if the effect of such acquisition were to increase the percentage of shares carrying voting rights
in which the acquirer and the persons acting in concert with it are interested in.
The City Code defines persons “acting in concert” to comprise “persons who, pursuant to an
agreement or understanding (whether formal or informal), co-operate to obtain or consolidate control
of a company or to frustrate an offer for a company”. The City Code defines “control” to mean “an
interest, or interests, in shares carrying in aggregate 30 per cent. or more of the voting rights of a
company, irrespective of whether such interest or interest give de facto control.”
6.3 Concert Party position and Rule 9 implications
Under paragraph (9) of the definition of “Acting in concert” in the City Code, it is presumed (unless the
contrary can be established) that a concert party arises in relation to shareholders in a private company
who sell their shares in that company in consideration for the issue of new shares in a company to
which the City Code applies, or who, following the re-registration of that company as a public company
in connection with an initial public offering or otherwise, become shareholders in a company to which
the City Code applies.
The Company and the Panel have agreed that Richard Barton and Anne Barton (the “Concert Party”)
should be regarded as acting in concert for the purposes of the City Code.
Immediately following Second Admission, members of the Concert Party will be interested in
approximately 55.6 per cent. of the voting rights of the Company which will be held as follows:

Richard Barton
Anne Barton
TOTAL

Number of
Ordinary Shares

Percentage of
Enlarged Share
Capital

7,554,055
864,865

49.9
5.7

––––––––––––––

––––––––––––––

8,418,920

55.6

––––––––––––––
––––––––––––––
1 includes 813,045 Option Shares expected to be issued immediately following Admission

––––––––––––––
––––––––––––––

When a concert party holds over 50 per cent. of the issued voting share capital in a company, no
obligations under Rule 9 normally arise from acquisitions by any member of the concert party. However,
if the acquisition by a single member of the concert party who holds less than 50 per cent. of shares
carrying voting rights increased his interest in shares to 30 per cent. or more of such voting rights,
such acquisition may be regarded by the Panel as giving rise to an obligation to make an offer for the
entire company.
Following Second Admission, the members of the Concert Party will between them hold
more than 50 per cent. of the issued voting share capital of the Company and (for so long as
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they continue to be treated as acting in concert) may accordingly increase their aggregate
interests in shares without incurring any further obligation under Rule 9 of the City Code to
make a general offer although individual members of the Concert Party will not be able to
increase their percentage interests in shares through or between a Rule 9 threshold (an
interest of 30 per cent. and a holding of 50 per cent. of the Company’s shares carrying voting
rights) without Panel consent.
6.4 Compulsory acquisition – squeeze out
Under sections 974 to 991 of the Act, if within certain time limits, an offeror acquires or contracts to
acquire (pursuant to a takeover offer) not less than 90 per cent. of the shares (in value and by voting
rights) to which such offer relates, it may then compulsorily acquire the outstanding shares not assented
to the offer. The offeror would accept the compulsory acquisition by sending a notice to outstanding
holders of shares telling them that it will compulsorily acquire their shares and then, six weeks from
the date of the notice, it would execute a transfer of the outstanding shares in its favour and pay the
consideration for the shares to the Company, which would hold the consideration on trust for the
outstanding holders of shares. The consideration offered to the holders whose shares are compulsorily
acquired under the Act must, in general, be the same as the consideration that was available under
the takeover offer.
6.5 Compulsory acquisition – sell out
In addition, pursuant to section 983 of the Act, if an offeror acquires or agrees to acquire not less than
90 per cent. of the shares (in value and by voting rights) to which the offer relates, any holder of shares
to which the offer relates who has not accepted the offer may require the offeror to acquire his shares
on the same terms as the takeover offer. Certain time limits apply to this entitlement. The offeror would
be required to give any holder of shares notice of his right to be bought out within one month of that
right arising. Sell-out rights cannot be exercised after the end of the period of three months from the
last date on which the offer can be accepted or, if later, three months from the date on which the notice
is served on the holder of shares notifying them of their sell-out rights. If a holder of shares exercises
his/her rights, the offeror is bound to acquire those shares on the terms of the offer or on such other
terms as may be agreed.
As at the date of this document, the Company is not in receipt of, nor subject to, a takeover offer (as
defined in section 974 of the Act).

7. Disclosure of Interests in the Company
7.1 Directors’ and other interests
7.1.1 The interests of each of the Directors in the ordinary share capital of the Company (all of which
are beneficial) which have been or will be required to be notified to the Company pursuant to
section 5 of the DTRs or which will be required to be maintained under the provisions of section
808 of the Companies Act, or which are interests of a person connected with any of the
Directors (within the meaning of section 252 of the Act), which interests would be required to
be disclosed pursuant to the DTRs, and the existence of which is known to the Directors or
could with reasonable diligence be ascertained by them as at 9 February 2022 (being the last
date practicable prior to the publication of this document) and immediately following Admission
are as set out below:
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Director
Adam Robson
Richard Barton2
Adam Le Van
Paul George
Matthew Taylor

Immediately prior
to Admission
Number of
Percentage
Existing
of Existing
Ordinary
Ordinary
Shares
Shares
–
–
9,500,000
95.0
–
–
–
–
–
–

Immediately following
Admission1
Percentage
Number of
of Enlarged
Ordinary
Share
Shares
Capital
–
–
8,418,920
55.6
3,000
0.0
10,810
0.1
21,622
0.1

–––––––––––

–––––––––––

–––––––––––

Total

9,500,000

95.0

8,454,352

55.9

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––

Notes:

7.1.2

1

Includes 813,045 Option Shares expected to be issued immediately following Admission.

2

Immediately prior to Admission, Richard Barton is deemed interested in the 1,000,000 Ordinary Shares held by
his wife, Anne Barton, which are included in the figures set out beside his name in the table above. Immediately
following Admission, Richard Barton will be deemed interested in the 864,865 Ordinary Shares held by his wife
which are included in the figures set out beside his name in the table above.

As described in paragraph 9.1 of this Part V and subject to Admission, the following options
over Ordinary Shares will be awarded to the Executive Directors pursuant to the PSP:

Director
Adam Le Van

Date of
Share Plan
grant
PSP 16 February 2022

Number of
Ordinary
Shares
subject to
Expiry of
option
option
72,972 15 February 2032

Exercise
price per
Ordinary
Share
£0.01

7.1.3

Save as disclosed in this paragraph 7, none of the Directors nor any member of their families,
nor any person connected with them within the meaning of section 252 of the Act, has any
interest in the issued share capital of the Company or STL.

7.1.4

Save as disclosed in this paragraph 7, as at the date of this document, no Director has an
option over or warrant to subscribe for any Ordinary Shares in the Company.

7.1.5

Save as disclosed in this document, there are no agreements, arrangements or understandings
(including compensation agreements) between any of the Directors, recent directors,
shareholders or recent shareholders of the Company connected with or dependent upon the
Placing or Admission.

7.1.6

No Director or any member of their family holds or has held any financial product whose value
in whole or in part is determined directly or indirectly by reference to the price of Ordinary Shares.
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7.2 Significant Shareholders
7.2.1 The Company is aware of the following persons who, immediately prior to Admission and on
Admission, have interests in voting rights over three per cent. or more of the issued share
capital of the Company:

Shareholder
Richard Barton2
Shard Capital Partners LLP
River and Mercantile Asset
Management Limited
Crux Asset Management
Amati Global Investors
Canaccord Genuity Wealth
Management
Stephen O’Connor

Immediately prior
to Admission
Number of Percentage
Existing
of Existing
Ordinary
Ordinary
Shares
Shares
9,500,000
95.0
–
–

Immediately following
Admission1
Percentage
Number of of Enlarged
Ordinary
Share
Shares
Capital
8,418,920
55.6
1,405,404
9.3

–
–
–

–
–
–

964,733
627,076
569,999

6.4
4.1
3.8

–
500,000

–
5.0

569,999
365,609

3.8
2.4

Notes:
1

includes 813,045 Option Shares expected to be issued immediately following Admission.

2

Immediately prior to Admission, Richard Barton is deemed interested in the 1,000,000 Ordinary Shares held by
his wife, Anne Barton, which are included in the figures set out beside his name in the table above. Immediately
following Admission, Richard Barton will be deemed interested in the 864,865 Ordinary Shares held by his wife
which are included in the figures set out beside his name in the table above.

7.2.2

Save as disclosed above, the Directors are not aware of any person or persons who, directly
or indirectly, have an interest in the Company which represents three per cent. or more of its
issued share capital or voting rights who, directly or indirectly, jointly or severally, exercise or
could exercise control over the Company.

7.2.3

Neither the Directors nor any Significant Shareholders have different voting rights to other
holders of the share capital of the Company.

7.2.4

Save as disclosed in this document, there are no arrangements known to the Company, the
operation of which may at a subsequent date result in a change in control of the Company.

7.2.5

The Company’s share capital consists of one class of ordinary share with equal voting rights
(subject to the Articles). No Significant Shareholder of the Company has any different voting
rights from the other Shareholders.

7.3 Arrangements with Directors
7.3.1 Save as disclosed in this document, no director is or has been interested in any transactions
which are or were unusual in their nature or conditions or significant to the business of the
Company or the Group during the current or immediately preceding financial year or which
were effected during any earlier financial year and remain in any respect outstanding or
unperformed.
7.3.2

There are no outstanding loans or guarantees provided by the Company or the Group or to or
for the benefit of any of the directors.

7.3.3

There are no actual or potential conflicts of interest between any director’s duties to the
Company and any private interests and/or other duties they may have.

7.3.4

No director nor any member of his immediate family nor any person connected with him or
her (within the meaning of section 252 of the Act) has a Related Financial Product (as defined
in the AIM Rules for Companies) referenced to Ordinary Shares.
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7.4 Additional information on the Directors
7.4.1 The Directors of the Company and their respective functions are set out in Part I of this document.
7.4.2

Details of any directorship that is or was in the last five years held by each of the Directors,
and any partnership of which each of the Directors is or was in the last five years a member,
in addition to their directorship of the Company, are set out below:
Current Directorships or
Partnerships

Previous Directorships or
Partnerships

Adam Robson

Prodrive Composites Limited
BF1 Solutions Limited
Deben Management Limited
Torotrak Plc

Flybrid Automotive Limited

Richard Barton

Strip Tinning Limited

N/A

Adam Le Van

Le Van Limited
Strip Tinning Limited

Bladon Jets (UK) Limited
Bladon Limited
Bladon Jets Holdings Limited

Paul George

Belvoir Group PLC
Stredella Road Consultancy
Limited

Financial Reporting Council
Limited

Matthew Taylor

Surface Transforms plc
Mpac Group plc

BBRG Holding (UK) Ltd
Bekaert Building Products Hong
Kong Limited
Bekaert Carding Solutions Hong
Kong Limited
Bekaert Coördinatiecentrum NV
Bekaert Holding Hong Kong
Limited
Bekaert North America
Management Corporation
Bekaert Services Hong Kong
Limited
Bekaert Specialty Wire Products
Hong Kong Limited
Bekaert Stainless Products Hong
Kong Limited
Bekaert Steel Cord Products
Hong Kong Limited
Bekaert Strategic Partnerships
Hong Kong Limited
Bekaert Wire Products Hong
Kong Limited
Bekaert Xinyu Hong Kong Limited
NV Bekaert SA

Name

7.4.3

Adam Robson is currently a director of Torotrak plc which entered into administration on
8 December 2017 and then creditors voluntary liquidation on 17 April 2018. As at 16 April
2021 (the date to which the last liquidators' statement of receipts and payments was made),
according to the directors’ estimated statement of affairs, the company had 26 unsecured
creditors with debts totalling £2,975,233, with claims to that date totalling £2,118,728 with
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two claims outstanding totalling £2,486. A first dividend of 60.18 pence in the £ has since
been declared and paid to unsecured creditors with a further dividend to be declared bringing
the dividend to 100p in the £. It is also anticipated that there will be sufficient funds to enable
a return to shareholders of approximately 1.62p in the £, which is subject to change based on
future realisations and expenses.
7.4.4

7.4.5

Save as disclosed in this document, none of the Directors:
(a)

is currently a director of a company or a partner in a partnership or has been a director
of a company or a partner in a partnership within the five years immediately preceding
the date of this document;

(b)

has any unspent convictions in relation to indictable offences;

(c)

has been declared bankrupt or has entered into an individual voluntary arrangement;

(d)

was a director of any company at the time of or within the 12 months preceding any
receivership, compulsory liquidation, creditors’ voluntary liquidation, administration,
company voluntary arrangement or any composition or arrangement with its creditors
generally or any class of its creditors with which such company was concerned;

(e)

was a partner in a partnership at the time of or within the 12 months preceding any
compulsory liquidation, administration or voluntary arrangement of that partnership;

(f)

has had any asset which has been subject to a receivership or was a partner in a
partnership at the time of or within the 12 months preceding any asset of the partnership
being subject to a receivership; or

(g)

has been the subject of any public criticism by any statutory or regulatory authority
(including any recognised professional body) nor has ever 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.

Details of the length of service of each Director (as director or employee) with the Group to
date are set out below:
Name

Commencement Date

Adam Robson
Richard Barton
Adam Le Van
Paul George
Matthew Taylor

9 February 2022
October 1984
1 November 2021
9 February 2022
9 February 2022

8. Directors’ Service Agreements and Terms of Appointment
The Directors have entered into service contracts or letters of appointment which are summarised below.
8.1 Executive Directors
8.1.1 Richard Barton
Pursuant to an agreement with STL dated 9 February 2022, Richard Barton is employed by
STL as Chief Executive Officer. Mr Barton’s salary is £60,000 per annum and STL may, in its
absolute discretion, pay to Mr Barton a bonus of such amount, at such intervals and subject
to such conditions as STL may in its absolute discretion determine from time to time. In addition
to the usual conduct-related termination rights, the agreement entitles Mr Barton or STL to
terminate his employment on not less than six months’ notice. Mr Barton is not entitled to a
payment on termination of his employment. Mr Barton’s agreement contains confidentiality
undertakings and prohibitions (which apply for a period of six months following termination of
employment) on competing, soliciting and dealing with customers, poaching employees and
interfering with relationships with suppliers. Mr Barton has not previously been employed by
STL having instead received regular dividends from STL as a shareholder of STL (the last of
which was paid to shareholders of STL in December 2021). For the year ended 31 December
2021, Mr Barton received total dividends from STL in the amount of £344,594.25.
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8.1.2

Adam Le Van
Pursuant to an agreement with STL dated 13 August 2021, Adam Le Van is employed by STL
as Finance Director. Mr Le Van’s agreement is supplemented by an addendum letter. Mr Le
Van’s salary is £135,000 per annum and STL may, in its absolute discretion, pay to Mr Le Van
a bonus of such amount, at such intervals and subject to such conditions as STL may in its
absolute discretion determine from time to time. Such a bonus will not exceed 50 per cent. of
Mr Le Van’s salary. Mr Le Van’s commencement date for the purpose of his continuous
employment is 1 November 2021. In addition to the usual conduct-related termination rights,
the agreement entitles Mr Le Van or STL to terminate his employment on not less than six
months’ notice. Mr Le Van is not entitled to a payment on termination of his employment. Mr
Le Van’s agreement contains confidentiality undertakings and prohibitions (which apply for a
period of six months following termination of employment) on competing, soliciting and dealing
with customers, poaching employees and interfering with relationships with suppliers.

8.2 Non-Executive Directors
8.2.1 Adam Robson
Pursuant to an agreement with the Company dated 9 February 2022, Mr Robson was
appointed as non-executive chair of the Company and chair of the Nomination Committee.
The appointment is for an initial term of three years, subject to Shareholder review and reelection and is terminable earlier by either side giving three months’ notice at any time. The
fee payable to Mr Robson will be £76,000 per annum before tax in respect of his role as chair
of the Company and £2,000 per annum before tax in respect of his role as chair of the
nominations committee. This fee is based on the anticipated time commitment of four days
per month.
8.2.2

Paul George
Pursuant to an agreement with the Company dated 9 February 2022, Mr George was
appointed as a non-executive director of the Company and chair of the audit committee. The
appointment is for an initial term of three years, subject to Shareholder review and re-election
and is terminable earlier by either side giving three months’ notice at any time. The fee payable
to Mr George will be £38,000 per annum before tax in respect of his role as non-executive
director of the Company and £2,000 per annum before tax in respect of his role as chair of the
audit committee. This fee is based on the anticipated time commitment of two days per month.

8.2.3

Matthew Taylor
Pursuant to an agreement with the Company dated 9 February 2022, Mr Taylor was appointed
as a non-executive director of the Company and chair of the remuneration committee. The
appointment is for an initial term of three years, subject to Shareholder review and re-election
and is terminable earlier by either side giving three months’ notice at any time. The fee payable
to Mr Taylor will be £38,000 per annum before tax in respect of his role as non-executive
director of the Company and £2,000 per annum before tax in respect of his role as chair of the
remuneration committee. This fee is based on the anticipated time commitment of two days
per month.

8.3 Save for these agreements there are no service agreements between any Director and the Company
or STL not determinable without payment of compensation (other than statutory compensation) within
one year and none are proposed to be entered into.

9. Share Plans
On 9 February 2022, the Company established the Performance Share Plan and the SIP, subject to
Admission.
The principal features of these plans are described below.
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9.1 Performance Share Plan or “PSP”
9.1.1 Eligibility to Participate
Awards may be made under the PSP only to employees and Executive Directors. The Board
will administer the PSP. All decisions relating to awards made to Executive Directors will be
taken by the Remuneration Committee.
The PSP provides for the grant of both EMI options and non-tax favoured options.
The first awards under the PSP will be granted Adam Le Van and STL management on
Admission (the “Initial Awards”). The Initial Awards will comprise of nominal cost options,
subject to performance conditions. The Initial Awards will be over Ordinary Shares having an
aggregate market value of no more than £601,000 by reference to the Placing Price.
9.1.2

Types of Award
The following types of award can be made under the PSP:
(a)

options (which may be market value options, nil cost options, or nominal cost options);
and

(b)

conditional share awards.

The PSP provides for the grant of options as tax-advantaged enterprise management
incentives options designed to comply with the requirements of Schedule 5 to ITEPA, as well
as non-tax favoured options.
Awards are not pensionable.
9.1.3

Timing of Awards
Awards may be made only during:
(a)

the period of 42 days beginning with the date of Admission;

(b)

the period of 42 days immediately following the end of a closed period; and

(c)

any other period in which the Board has decided to grant an award due to exceptional
circumstances which justify such a decision.

Awards may not be made after the tenth anniversary of the date of Admission.
9.1.4

Performance Conditions
All awards granted to Executive Directors, will be subject to one or more performance
conditions unless the Remuneration Committee determines otherwise. The performance
conditions will be linked to the achievement of challenging performance ordinarily measured
over a period of three years and which have the intention of enhancing Shareholder value.
Two performance conditions will apply to the Initial Awards granted to Adam Le Van and STL
management, other than divisional managing directors.
(a)

50 per cent. of the Initial Awards will be subject to a performance condition based on the
Company’s compound total Shareholder return during the three year performance period.
25 per cent. of the shares will vest at threshold, and 100 per cent. at maximum; and

(b)

50 per cent. of the Initial Awards will be subject to a performance condition based on the
earnings per share at the end of the three year performance period. 25 per cent. of the
shares will vest at threshold, and 100 per cent. at maximum.

In respect of Initial Awards granted to divisional managing directors, 70 per cent. of their Initial
Award will be subject to the performance conditions set out above. The remaining 30 per cent.
will be subject to a performance condition based on divisional gross margin targets. 25 per
cent. of the shares will vest at threshold, and 100 per cent. at maximum.

112

The Board may vary or waive any performance condition, provided that any varied performance
condition shall be a fairer measure of performance than the original performance condition,
will afford a more effective incentive, and shall be no more or less demanding satisfy than was
the original performance condition when set.
The PSP does not permit the automatic waiver of a performance condition.
9.1.5

Release of Awards
Awards will be released and options can be exercised to the extent vested on the later of:
(a)

the date the Board determines that any performance conditions have been achieved;
and

(b)

the third anniversary of the date the award was made (or such other period as specified
by the Board when the award was granted).

Awards may be cash settled in whole or in part on a net of tax basis and, in the case of options,
net of the exercise price.
9.1.6

Dividend Equivalents
The Board may decide that dividend equivalents should be paid on awards made under the
PSP.

9.1.7

Overall Limits
The total number of shares issued or issuable under the PSP and any other employees’ share
scheme operated by the Group (excluding any rights to subscribe for new shares granted prior
to or in connection with Admission) may not exceed 10 per cent. of the Company’s ordinary
share capital in any 10-year period.
Shares transferred out of treasury to satisfy awards are treated as newly issued shares for the
purposes of this limit.
Awards that have lapsed do not count against these limits.

9.1.8

Individual Limits
Excluding the Initial Awards, the total value of shares subject to awards made to any individual
employee in any financial year may not normally exceed 100 per cent. of the individual’s base
salary at the date the award is made. However, in exceptional circumstances, awards may be
made over shares worth up to 200 per cent. of the individual’s base salary.

9.1.9

Malus and Clawback
The Board has power to cancel or reduce any unvested awards (malus) and to claw back the
value of any awards that have been released (clawback). In summary, the Board will exercise
this power where it considers appropriate in cases of:
(a)

misconduct by the award holder;

(b)

mis-statement of financial information by a Group Company to a material degree;

(c)

a material error whether the performance conditions relating to an award have been met;
and

(d)

such other exceptional circumstances which, in the Board’s absolute discretion, justify
such reimbursement being imposed.

9.1.10 Termination of Employment and death of Award Holder
If an award holder ceases employment before the award has been released, the award will
ordinarily lapse entirely.

113

However, if the award holder terminates employment in “good leaver” circumstances, part of
the award will lapse on a time-apportioned basis (unless the Board determines otherwise) and
the balance of the award will continue in existence and be released on the normal release date
(unless the Board determines that the award should be released on an earlier date) subject to
the achievement of the performance conditions (unless the Board, acting fairly and reasonably,
decides to waive a performance condition).
The good leaver circumstances are:
(a)

death

(b)

injury;

(c)

ill health;

(d)

disability;

(e)

the award holder’s employing company ceasing to be a member of the Group;

(f)

the business that employs the award holder being transferred outside the Group; and

(g)

any other reason determined by the Board.

If the award holder dies, the vested shares will be released to the award holder’s personal
representatives. Options must be exercised by the award holder’s personal representatives
within 12 months after the date of death.
9.1.11 Change of Control
If a change of control occurs, part of all outstanding awards will lapse on a time-apportioned
basis (unless the Board, acting fairly and reasonably, decides that a lesser (or no) reduction is
appropriate) and the balance will be reduced to reflect the extent to which any performance
conditions have been achieved at the date of the change of control (unless the Board, acting
fairly and reasonably, decides to waive a performance condition).
9.1.12 Variation of Share Capital
In the event of a capitalisation issue, rights issue or open offer, sub-division or consolidation of
shares or reduction of capital or in the event of a demerger or payment of a special dividend
or any other variation of capital, the Board will make such adjustments as it considers
appropriate to outstanding awards and, in the case of options, the exercise price.
9.1.13 Overseas Equivalent PSP
The Board may establish further schemes based on the PSP but modified to take account of
local tax, exchange control or securities laws in overseas territories, provided that any shares
made available under such further schemes are treated as counting against the limits on
individual and overall participation in the PSP.
9.1.14 Amendments
The Board may alter or amend any of the provisions of the PSP in any respect, unless the
amendment is to the material disadvantage of existing rights of award holders, in which case
the amendment can only be made if (1) every award holder who may be affected by the
amendment has been invited to indicate whether or not they approve the amendment and (2)
the amendment is approved by a majority of the award holders who have so indicated.
9.2 SIP
9.2.1

Eligibility to Participate
Employees and Executive Directors of the Group will be entitled to participate in the SIP if they
are resident in the UK and have completed a minimum period of 18 months’ continuous service
or such other minimum period as may be determined by the Board (not exceeding the period
specified in Schedule 2 to ITEPA).
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The Board (or, as relevant, the Remuneration Committee or other duly authorised committee
of the Board) will be responsible for administering the SIP.
9.2.2

Types of Award
The Board will determine the structure of an Award at the time of grant. Awards will be capable
of being structured as:
(a)

“Partnership Share” Award i.e. a purchase of ‘partnership shares’ by the participants;

(b)

“Matching Share” Award i.e. an award of ‘matching shares’ for nil consideration to the
participants who have invested in partnership shares;

(c)

“Free Share” Award i.e. an award of free shares for nil consideration; and/or

(d)

“Dividend Share” Award i.e. the re-investment of any dividend paid on Partnership Share
Awards, Matching Share Awards and Free Share Awards into further Shares.

9.2.3

Partnership Share Awards
The Company will be able to invite employees to purchase partnership shares using deductions
made from pre-tax salary up to a maximum value set from time to time by HMRC (currently
£1,800 per tax year or 10 per cent. of salary, if lower). The Board will be able to set a minimum
monthly deduction which may not be greater than £10 (or such other amount set out in
Schedule 2 to ITEPA from time to time). Salary deductions will be able, at the discretion of the
Board, to be accumulated for up to 12 months or Partnership Shares may be purchased out
of deduction as soon as reasonably practicable after such deductions are made (being not
more than 30 days from the date of deduction).

9.2.4

Matching Share Awards
The Board will be able to award up to two free Matching Shares for each Partnership Share
acquired by a participant; the ratio applying to each tranche of Partnership Share Awards will
be determined by the Board at the time of grant.

9.2.5

Free Share Awards
The Company will be able to award Free Shares up to a maximum value set by HMRC
(currently £3,600 per participant per tax year). Free Shares must be awarded on the same
terms to each participant, but awards may vary by reference to the participant’s remuneration,
length of service, or hours worked. In addition, an Award of Free Shares may be subject to
objective performance measures and targets.

9.2.6

Dividend Share Awards
The Company may either give participants an opportunity, or require participants to, re-invest
any dividends declared on any Shares acquired by such participant pursuant to the SIP in
further Dividend Shares.
It is intended that the initial awards granted pursuant to the SIP will be structured as Free Share
Awards.
Awards are not pensionable.

9.2.7

Timing of Awards
Awards may be made only during:
(a)

the period of 42 days beginning with the date of Admission;

(b)

the period of 42 days immediately following the end of a closed period; and

(c)

any other period in which the Board has decided to grant an award due to exceptional
circumstances which justify such a decision.
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Awards may not be made after the tenth anniversary of the date of Admission.
9.2.8

SIP Trust
The SIP will operate through a UK resident trust (“SIP Trust”) which is established for the purposes
of the SIP, which will acquire Shares on behalf of the participants. The SIP Trust will hold the
Shares acquired under the SIP (including any Dividend Shares) on behalf of the participants.

9.2.9

Overall Limits
The total number of shares issued or issuable under the SIP and any other employees’ share
scheme operated by the Group (excluding any rights to subscribe for new shares granted prior
to or in connection with Admission) may not exceed 10 per cent. of the Company’s ordinary
share capital in any 10-year period.
Shares transferred out of treasury to satisfy awards are treated as newly issued shares for the
purposes of this limit.

9.2.10 Holding Period and Forfeiture
Free Shares and Matching Shares will ordinarily need to be held in the SIP Trust for a period
specified by the Board, but this period may not be less than three years nor more than five
years from the date on which such Shares are acquired by the Participants. Dividend Shares
will need ordinarily to be held in the SIP Trust for a period of three years. No holding period
may be applied to Partnership Shares, which will be capable of being withdrawn from the SIP
Trust at any time.
Where a participant ceases to be employed within the Group during the applicable holding
period by reason of injury, disability, redundancy, retirement or transfer of the participant’s
business or employing subsidiary out of the Group, the Matching Shares and the Free Shares
held in the SIP Trust for such participant shall not be liable to forfeiture. Where a participant
ceases to be employed within the Group during the applicable holding period for any reason
other than those specified above, the Matching Shares and the Free Shares held in the SIP
Trust for such participant shall be forfeited. Where a participant removes Partnership Shares
from the SIP Trust at any time during the holding period applicable to the corresponding
Matching Shares, such Matching Shares shall be forfeited. Partnership Shares will not be liable
to forfeiture in any circumstances and will be capable of being withdrawn from the SIP Trust
at any time (but there may be negative tax consequences of so doing).
9.2.11 Change of Control
In the event of a takeover, scheme of arrangement or a winding-up of the Company during a
holding period applicable to Matching Shares and/or Free Shares, participants will be able to
direct the trustee of the SIP Trust as to how to act in relation to such Shares held in the SIP
Trust in respect of that transaction. In the event of a corporate re-organisation, any Shares
held by the SIP Trust on behalf of participants may be replaced by equivalent shares in a new
holding company.
9.2.12 Variation of Share Capital
On a variation of the Company’s share capital, Shares held in the SIP Trust will be treated in
the same way as other Shares. In the event of a rights issue, participants can direct the trustee
of the SIP Trust on how to act on their behalf.
9.2.13 Amendments
The Board may alter or amend any of the provisions of the SIP, but the Board may not amend
a Key Feature of the SIP if the effect would be that the SIP would no longer be a Schedule 2
SIP.
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9.3 EMI Plan
9.3.1 Introduction
On 4 July 2018, STL granted tax-advantaged enterprise management incentives options (the
“Original EMI Options”) designed to comply with the requirements of Schedule 5 to ITEPA
to the EMI Option Holders over A ordinary shares in the capital of STL.
In connection with the acquisition of STL by the Company pursuant to the Share Exchange
Agreement, the EMI Option Holders entered into agreements (“Option Rollover
Agreements”) with the Company and STL to exchange their Original EMI Options for new
EMI options (the “Rollover EMI Options”) over Ordinary Shares (the “Company EMI
Options”).
The Company EMI Options remain on the same terms as the Original EMI Options for which
they were exchanged (the “Rollover”). The total value of the Ordinary Shares that are subject
to the Rollover EMI Options is equal to the value of the A ordinary shares in STL which were
subject to the Original EMI Options immediately prior to the Option Rollover.
The terms of each of the Rollover EMI Options are set out in the Option Rollover Agreements,
the EMI option agreements that were entered into between STL and each EMI Option Holder,
and the rules of the EMI Plan.
9.3.2

Outstanding EMI Options
The details of the EMI Options which are outstanding are set out in paragraph 4.5 above. Each
of the EMI Options will be exercised by the EMI Option Holders immediately following
Admission, with the Option Shares being admitted to trading on AIM on the Second Admission
Date and the Option Sale Shares forming part of the Placing.

10. Employees
10.1 At the date of this document, the Group employs 178 employees.
10.2 The following table shows the number of permanent employees working for STL as of 31 December
2018, 31 December 2019 and 31 December 2020:
Year

Number of employees

31 December 2018
31 December 2019
31 December 2020

93
103
120

10.3 The following table shows the number of permanent employees working for STL in each activity as of
31 January 2022:
Position

Number of employees

Director
Production
Commercial and sales
Finance, administration and HR
Manufacturing and engineering
Purchasing and logistics
Quality management

4
129
6
5
25
7
2

11. Material Contracts
The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company or STL during the two years immediately preceding the date of this document
and are or may be material:
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11.1 Placing Agreement
Under an agreement dated 10 February 2022 and made between the Company, the Directors, the
Selling Shareholders, SCM Securities and SCM Advisory, SCM Securities has agreed conditionally,
inter alia, on Admission becoming effective not later than 8.00 a.m. on 28 February 2022, as agent for
the Company and the Selling Shareholders, to use its reasonable endeavours to procure acquirers of
the Placing Shares at the Placing Price.
Under the Placing Agreement, the Company and the Directors have given Singer Capital Markets
certain representations, warranties and undertakings regarding, inter alia, the accuracy of the
information contained in this document and the Group’s business and assets and the Selling
Shareholders have given certain representations and warranties in relation to the Sale Shares. In
addition, the Company has given Singer Capital Markets certain indemnities. The Placing Agreement
may be terminated prior to Admission by Singer Capital Markets in certain limited circumstances,
including where in the opinion of Singer Capital Markets any of the representations, warranties and
undertakings are not true and accurate or have become misleading, or where a force majeure event
or a material adverse change in the Group’s business, financial condition or prospects has arisen.
Under the Placing Agreement and subject to it becoming unconditional, the Company has agreed to
pay to Singer Capital Markets:
(a)

a nominated adviser and documentation fee; and

(b)

a placing commission on the total aggregate gross proceeds of the Placing payable to the Company.

Under the Placing Agreement and subject to it becoming unconditional, the Selling Shareholders have
agreed to pay to Singer Capital Markets a placing commission on the total aggregate gross proceeds
of the Placing payable to the Selling Shareholders in aggregate.
The Company will pay certain other costs and expenses (including all applicable VAT) of, or incidental
to, the Placing including all fees and expenses payable in connection with the Admissions, expenses
of the Registrars, printing and advertising expenses, postage and all other legal, accounting and other
professional fees and expenses.
The placing of the Placing Shares will be conducted in separate tranches to assist investors in the
Placing to claim certain tax reliefs available to EIS investors and VCTs.
EIS Placing Shares and VCT Placing Shares will be offered to those investors seeking to claim EIS
relief in relation to their subscription and to VCTs. Non-Eligible Placing Shares and Sale Shares will be
offered to those investors who are neither seeking EIS relief nor are VCTs.
The placing of the EIS Placing Shares and the VCT Placing Shares is conditional, among other things,
upon the Placing Agreement not having been terminated in accordance with its terms. EIS and VCT
investors should note that it is intended that the Company will issue the EIS Placing Shares and the
VCT Placing Shares before 11.59 p.m. on 15 February 2022 and that Admission is expected to occur
at 8.00 a.m. on 16 February 2022 and, accordingly, completion of the Placing of the EIS Placing Shares
and the VCT Placing Shares is not conditional upon Admission.
The placing of the Non-Eligible Placing Shares and the Sale Shares (other than the Option Sale Shares)
is conditional, among other things, upon the Placing Agreement becoming unconditional (including
Admission taking place at 8.00 a.m. on 16 February 2022 (or such later time and/or date as Singer
Capital Markets and the Company may agree, not being later than 8.00 a.m. on 28 February 2022)
and not having been terminated in accordance with its terms prior to Admission.
The placing of the Option Sale Shares is conditional, among other things, upon the Placing Agreement
becoming unconditional (including Second Admission taking place at 8.00 a.m. on 17 February 2022
(or such later time and/or date as Singer Capital Markets and the Company may agree, not being later
than 8.00 a.m. on 28 February 2022) and not having been terminated in accordance with its terms
prior to Second Admission.
The New Ordinary Shares will be issued credited as fully paid and will, on Admission, rank pari passu
in all respects with the Existing Ordinary Shares including the right to receive all dividends and other
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distributions declared, paid or made after Admission. The Option Shares, of which a proportion are
Option Sale Shares which form part of the Placing Shares, will be issued credited as fully paid and will,
on Second Admission, rank pari passu in all respects with the Existing Ordinary Shares including the
right to receive all dividends and other distributions declared, paid or made after Second Admission.
The Placing Shares will represent approximately 41.1 per cent. of the Enlarged Share Capital on
Second Admission. The New Ordinary Shares will represent approximately 28.6 per cent. of the
Enlarged Share Capital on Second Admission.
11.2 Nominated Adviser and Broker Engagement Letter
The Company and Singer Capital Markets have entered into a nominated adviser and broker
engagement letter dated 10 February 2022, pursuant to which, and conditional upon Admission, the
Company has appointed Singer Capital Markets to act as its nominated adviser and broker for the
purposes of the AIM Rules for Companies. The Company has agreed to pay Singer Capital Markets
an annual advisory fee for its services as nominated adviser and broker under such agreement, payable
quarterly in advance from the date of Admission.
11.3 Lock-in Agreements
On 10 February 2022, the Selling Shareholders entered into Lock-in Agreements with the Company
and SCM Securities.
Each of the Selling Shareholders have undertaken to the Company and SCM Securities (except in
certain limited circumstances considered customary for an agreement of this nature) not to dispose of
any interest in any Ordinary Shares held by each of them (and their connected persons (within the
meaning of section 252 of the Act)) within 12 months from Admission (the “Restricted Period”) and,
for a further period of 12 months following expiry of the Restricted Period, only to dispose of their
Ordinary Shares through Singer Capital Markets in such a way as to maintain an orderly market, except
in certain limited circumstances considered customary for an agreement of this nature.
11.4 Relationship Agreement
On 10 February 2022, the Company and Richard Barton (the “Substantial Shareholder”) entered
into a relationship agreement, conditional upon Admission, pursuant to which the Substantial
Shareholder has undertaken, amongst other things, that:
(a)

the Group shall be managed for the benefit of Shareholders as a whole and shall be capable at
all times of carrying on its business independently of the Substantial Shareholder;

(b)

all transactions, agreements and arrangements between any member of the Group and the
Substantial Shareholder (and/or any of his connected persons) shall be on an arm’s length basis
and on normal commercial terms;

(c)

at least two Directors who are considered to be independent shall at all times be appointed to
the Board;

(d)

any dispute between the Substantial Shareholder (or any of his connected persons) and the
Group shall be dealt with by a committee comprising only independent Directors; and

(e)

the remuneration committee and audit committee established by the Board from time to time
and any other board committee shall, where practicable, be comprised of at least two
independent Directors.

The agreement is effective for so long as the Substantial Shareholder and his connected persons hold
in aggregate shares in the capital of the Company carrying 20 per cent. or more of the Company’s
voting share capital.
11.5 Registrar Agreement
On 10 February 2022, the Company entered into a registrar agreement with the Registrar, pursuant to
which the Registrar has agreed to act as the registrar of the Company with effect from Admission for
an initial period of 12 months and thereafter terminable by either party on three months’ written notice
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11.6 Share Exchange Agreement
On 2 February 2022, the Company, STL, Richard Barton, Anne Barton and Stephen O’Connor entered
into a share for share exchange agreement pursuant to which the shareholders of STL sold their shares
in STL to the Company in consideration for the issue of 9,999,999 New Ordinary Shares (in aggregate).
11.7 Option Rollover Agreement
On 10 February 2022, the EMI Option Holders entered into the Option Rollover Agreements with the
Company and STL to exchange their Original EMI Options for the Rollover EMI Options over Ordinary
Shares.
Option Rollover Agreements provide that the Rollover EMI Options remain on the same terms as the
Original EMI Options for which they were exchanged. The total value of the Ordinary Shares that are
subject to the Rollover EMI Options is equal to the value of the A ordinary shares in STL which were
subject to the Original EMI Options immediately prior to the Option Rollover.
11.8 Barclays facilities
11.8.1 STL has entered into a £180,000 fixed term loan facility (the “First Term Loan”) dated 16 June
2020 with Barclays Bank PLC (“Barclays”) carrying an interest rate of 2.68 per cent. and which
is repayable in monthly instalments by 21 June 2023 (or earlier in certain limited circumstances).
11.8.2 STL has entered into a £60,000 fixed term loan facility (the “Second Term Loan”) dated
16 June 2020 with Barclays carrying an interest rate of 2.68 per cent. and which is repayable
in monthly instalments by 21 June 2023 (or earlier in certain limited circumstances).
11.8.3 STL has an overdraft facility (the “Overdraft”) of up to £750,000 with Barclays carrying an
interest rate of 3 per cent. over the Bank of England Base Rate (with the Base Rate floored at
zero per cent.) which is repayable on demand.
11.8.4 STL has granted an all-asset debenture dated 18 June 2020 in favour of Barclays to secure
the First Term Loan, the Second Term Loan and the Overdraft.
11.9 Funding Circle Loan Agreement
STL has entered into a £350,000 fixed term loan agreement dated 13 October 2021 with Funding
Circle Eclipse Lending Limited carrying an interest rate of 9.40 per cent. and which is repayable in
monthly installments by October 2026 (or earlier in certain limited circumstances). The loan is partially
guaranteed by the UK Government under the Recovery Loan Scheme.
12. Related Party Transactions
Save as disclosed in paragraphs 11.4 and 11.6 of this Part V and section 2 (note 25) of Part III of this
document, there have been no related party transactions of the kind set out in the Standards adopted
according to the UK version of Regulation (EC) No 1606/2002 as it forms part of domestic law pursuant to
the European Union (Withdrawal) Act 2018, that the Company has entered into during the periods for which
historical financial information appears in this document and in respect of the period commencing on 1 July
2021 to the date of this document.
13. Litigation
No member of the Group is or has been involved in any governmental, legal or arbitration proceedings which
may have, or have had during the last 12 months preceding the date of this document, a significant effect
on the Company’s financial position or profitability of the Company and/or the Group nor, so far as the
Company is aware, are any such proceedings pending or threatened.
14. Working Capital
The Directors are of the opinion that, having made due and careful enquiry and taking into account the net
proceeds of the Placing, that the Group will from the time of Admission have sufficient working capital for
its present requirements, that is for at least 12 months from the date of Admission.
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15. Tax
The following information is based on UK tax law and HM Revenue and Customs (“HMRC”) practice
currently in force in the UK. Such law and practice (including, without limitation, rates of tax) is in principle
subject to change at any time. The information that follows is for guidance purposes only. Any person who
is in any doubt about his or her position should contact their professional advisor immediately.
15.1 Tax treatment of UK investors
The following information, which relates only to UK taxation, is applicable to persons who are resident
in, and in the case of individuals, domiciled for tax purposes in (and only in) the UK and to whom split
year treatment does not apply and who beneficially own Ordinary Shares as investments and not as
securities to be realised in the course of a trade. It is based on the law and practice currently in force
in the UK. The information is not exhaustive and does not apply to potential investors:
(a)

who intend to acquire, or may 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 any of the classes
of shares in the Company; or

(b)

who intend to acquire Ordinary Shares as part of tax avoidance arrangements; or

(c)

who are not going to be the absolute beneficial owners of the Ordinary Shares; or

(d)

who are dealers in securities, insurance companies, collective investment schemes or individuals
that will acquire, or be deemed to acquire, their Ordinary Shares by reason of, or in connection
with, an office or employment.

or
Such Shareholders, or any Shareholders who are in any doubt as to their taxation position, should
consult their professional advisers without delay. Shareholders should note that tax law and
interpretation can change and that, in particular, the levels, basis of and reliefs from taxation may
change. Such changes may alter the benefits of investment in the Company.
Shareholders who are not resident in the UK or not temporarily non-UK resident and who do not carry
on a trade, profession or vocation through a branch, agency or permanent establishment in the UK
with which the Ordinary Shares are connected, will not normally be liable to UK taxation on dividends
paid by the Company or on capital gains arising on the sale or other disposal of Ordinary Shares. Such
Shareholders should consult their own tax advisers concerning their tax liabilities.
15.2 Dividends
Where the Company pays dividends no UK withholding taxes are required to be deducted at source,
Shareholders who are resident in the UK for tax purposes will, depending on their circumstances, be
liable to UK income tax or corporation tax on those dividends.
UK resident individual Shareholders who hold their Ordinary Shares as investments will be subject to
UK income tax on the amounts of dividends received from the Company.
UK tax resident individuals have a £2,000 per annum dividend tax-free allowance. Dividend receipts
from all sources in excess of £2,000 will be taxed, based on current dividend income tax rates, at
7.5 per cent. for basic rate taxpayers, 32.5 per cent. for higher rate taxpayers, and 38.1 per cent. for
additional rate taxpayers.
Shareholders who are subject to UK corporation tax should generally, and subject to certain antiavoidance provisions, be able to claim exemption from UK corporation tax in respect of any dividend
received from the Company but will not be entitled to claim relief in respect of any underlying tax.
15.3 Disposals of Ordinary Shares
Any gain arising on the sale, redemption or other disposal of Ordinary Shares will be taxed at the time
of such sale, redemption or disposal as a capital gain.
The rate of capital gains tax on disposal of Ordinary Shares by individuals who are basic rate taxpayers
is 10 per cent., and for upper rate and additional rate taxpayers is 20 per cent.
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Subject to certain exemptions, the corporation tax rate applicable to the taxable profits of Shareholders
within the charge to UK corporation tax is currently 19 per cent.
15.4 Further information for Shareholders subject to UK income tax and capital gains tax
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”.
15.5 Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The statements below are intended as a general guide to the current position. They do not apply to
certain intermediaries who are not liable to stamp duty or SDRT or (except where stated otherwise)
to persons connected with depositary arrangements or clearance services who may be liable at a
higher rate.
No stamp duty or SDRT will generally be payable on the issue of Ordinary Shares.
Neither UK stamp duty nor SDRT should arise on transfers of Ordinary Shares on AIM (including
instruments transferring Shares and agreements to transfer Ordinary Shares) based on the following
assumptions:
(a)

the 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

(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 does not apply, stamp duty or SDRT may apply to
transfers of Ordinary Shares in certain circumstances.
The above comments are intended as a guide to the general stamp duty and SDRT position and may
not relate to persons such as charities, market makers, brokers, dealers, intermediaries and persons
connected with depositary arrangements or clearance services to whom special rules apply.
This summary of UK taxation issues can only provide a general overview of these areas and
it is not a description of all the tax considerations that may be relevant to a decision to invest
in the Company. The summary of certain UK tax issues is based on the laws and regulations
in force as of the date of this document and may be subject to any changes in UK laws
occurring after such date. Legal and/or tax advice should be taken with regard to individual
circumstances. Any person who is in any doubt as to their tax position or where they are
resident, or otherwise subject to taxation, in a jurisdiction other than the UK, should consult
their professional adviser.

16. Significant Change
16.1 There has been no significant change in the financial position or financial performance of the Company
since incorporation on 6 January 2022.
16.2 Save as disclosed in paragraph 12 of Part I of this document, there has been no significant change in
the financial position or financial performance of STL since 30 June 2021, being the date to which the
Historical Financial Information in Part IV of this document has been prepared.
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17. General
17.1 The net proceeds of the Placing receivable by the Company are expected to be approximately
£6.8 million (net of expenses of the Placing payable by the Company which are estimated at
approximately £1.2 million, excluding VAT).
17.2 SCM Securities, the broker and sole bookrunner to the Company, is a member of the London Stock
Exchange and is authorised and regulated in the United Kingdom by the FCA. SCM Securities has
given and not withdrawn its written consent to the inclusion in this document of its name and reference
to it in the form and context in which they appear.
17.3 SCM Advisory, the nominated adviser to the Company is a member of the London Stock Exchange
and is authorised and regulated in the United Kingdom by the FCA. SCM Advisory has given and not
withdrawn its written consent to the inclusion in this document of its name and reference to it in the
form and context in which they appear.
17.4 Mazars LLP, a member of the Institute of Chartered Accountants in England and Wales, of Tower
Bridge House, St Katharines Way, London, E1W 1DD, as the reporting accountant, has given and has
not withdrawn its written consent to the issue of this document with the inclusion of the references to
its name and its reports in Parts III and IV of this document in the form and context in which it is
included.
17.5 Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed
in this document and trade suppliers) has received, directly or indirectly, within the 12 months preceding
the date of this document or entered into contractual arrangements to receive, directly or indirectly,
from the Company on or after Admission:
(a)

fees totalling £10,000 or more;

(b)

securities where these have a value of £10,000 or more calculated by reference to the Placing
Price; or

(c)

any other benefit with a value of £10,000 or more at the date of Admission.

17.6 Information in this document which has been sourced from third parties has been accurately
reproduced and so far as the Company is aware and is able to ascertain from information published
by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.
17.7 Save as disclosed in this document, the Directors are unaware of any exceptional factors which have
influenced the Company’s activities.
17.8 Save as disclosed in this document, the Directors are unaware of any environmental issues that may
affect the Group’s utilisation of its tangible fixed assets.
17.9 Save as disclosed in this document, the Directors are unaware of any trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material effect on the Company’s prospects
for the current financial year.
17.10 Save as disclosed in this document, there are no investments in progress and there are no future
investments on which the Directors have already made firm commitments which are significant to the
Group.
17.11 Save as disclosed in this document, there are no patents or other intellectual property rights, licences
or particular contracts that are of fundamental importance to the Company’s business.

18. Availability of this document
Copies of this document will be available to download from the Company’s website at www.striptinning.com.

Dated 10 February 2022
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PART VI
TERMS AND CONDITIONS OF THE PLACING
(THE “PLACING TERMS”)
Important information for invited placees only regarding the Placing.
Members of the public are not eligible to take part in the Placing. This document and the Placing Terms are
for information purposes only and are directed only at: (i) persons in member states of the European
Economic Area (“EEA”) who are “qualified investors” within the meaning of Article 2(e) of Regulation (EU)
2017/1129 (the “EU Prospectus Regulation”); (ii) persons in the United Kingdom that are “qualified
investors” within the meaning of the UK version of the EU Prospectus Regulation which forms part of UK
domestic law pursuant to the European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”)
and are persons (a) who have professional experience in matters relating to investments falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”)
(investment professionals); (b) who fall within Article 49(2)(a) to (d) of the Order (high net worth companies,
unincorporated associations, etc.); or (c) to whom it may otherwise be lawfully distributed (all such persons
in (a), (b) and (c) together being referred to as “Relevant Persons”). Any person who is not a Qualified
Investor or a Relevant Person should not act or rely on the information contained in this document. Persons
distributing this document must satisfy themselves that it is lawful to do so. Any investment or investment
activity to which this document relates is available only to Qualified Investors in the EEA and Relevant Persons
in the United Kingdom in connection with the Placing and will be engaged in only with Qualified Investors in
the EEA and Relevant Persons in the United Kingdom. This document does not itself constitute an offer for
sale or subscription of any securities in the Company.
The distribution of this document and the offer of Placing Shares pursuant to the Placing outside the United
Kingdom may be restricted by law and therefore persons outside the United Kingdom into whose possession
this document comes should inform themselves about and observe any relevant restrictions as to the
Placing, the Placing Shares of the Company and the distribution of this document. The information
comprising this document are restricted and are not for publication, release or distribution, in whole or in
part, directly or indirectly, in or into the United States, Canada, Australia, New Zealand, the Republic of
South Africa, Japan or any other state or jurisdiction in which such publication, release or distribution would
be unlawful (each a “Prohibited Territory”). Any failure to comply with such restrictions may constitute a
violation of the securities laws of any such jurisdiction.
The Placing Shares have not been, nor will they be, registered under the United States Securities Act 1933,
(as amended) (the “US Securities Act”) or under any securities legislation of any state or other jurisdiction
of the United States of America. The relevant clearances have not been, and will not be, obtained from the
Securities Commission of any provision or territory of Canada; no document in relation to the Placing has
been, or will be, lodged with, or registered by, the Australian Securities and Investments Commission; no
document in relation to the Placing has been, or will be, lodged with, or registered by, the New Zealand
Financial Markets Authority; no registration statement has been, or will be, filed with the Japanese Ministry
of Finance in relation to the Placing; and the relevant clearances have not been, and will not be, obtained
from the South African Reserve Bank and any other applicable body in the Republic of South Africa in
relation to such shares. Accordingly, subject to certain exceptions, the Placing Shares may not be offered,
sold, resold, taken up, exercised, renounced, transferred or delivered, directly or indirectly, in or into a
Prohibited Territory. This document does not constitute an offer to issue or sell, or the solicitation of an offer
to subscribe for or purchase, any Placing Shares to any person in any Prohibited Territory.
Each Placee should consult with its advisers as to legal, tax, business and related aspects of an investment
in Placing Shares. The distribution of this document, any part of it or any information contained in it may be
restricted.
By law in certain jurisdictions, and any person into whose possession this document, any part of it or any
information contained in it comes, should inform themselves about, and observe, such restrictions.
Persons (including, without limitation, nominees and trustees) who have a contractual right or other legal
obligation to forward a copy of this document should seek appropriate advice before taking any action.
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This document should be read in its entirety. In particular, you should read and understand the information
provided in this Part VI.
By participating in the Placing, each person who chooses to participate in the Placing (a “Placee”) will be
deemed to have read and understood this document in its entirety, to be participating, making an offer and
acquiring Placing Shares on the terms and conditions contained herein and to be providing the
representations, warranties, indemnities, acknowledgements and undertakings contained in this Part VI.
In particular, each such Placee represents, warrants, undertakes, agrees and acknowledges (amongst other
things) that:
1.

it is a Relevant Person and undertakes that it will acquire, hold, manage or dispose of any Placing
Shares that are allocated to it for the purposes of its business;

2.

in the case of a Relevant Person in the United Kingdom who acquires any Placing Shares pursuant to
the Placing:
2.1 it is a Qualified Investor within the meaning of Article 2(e) of the UK Prospectus Regulation;
2.2 in the case of any Placing Shares acquired by it as a financial intermediary (as that term is used
in Article 5(1) of the UK Prospectus Regulation):
2.2.1 the Placing Shares acquired by it in the Placing have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in the United
Kingdom or to which the UK Prospectus Regulation otherwise applies other than Qualified
Investors or in circumstances in which the prior consent of SCM Securities has been given
to the offer or resale; or
2.2.2 where Placing Shares have been acquired by it on behalf of persons in the United Kingdom
other than Qualified Investors, the offer of those Placing Shares to it is not treated under
the UK Prospectus Regulation as having been made to such persons;

3.

in the case of a Relevant Person in a member state of the EEA (a “Relevant State”) who acquires any
Placing Shares pursuant to the Placing:
3.1 it is a Qualified Investor within the meaning of Article 2(e) of the EU Prospectus Regulation;
3.2 in the case of any Placing Shares acquired by it as a financial intermediary (as that term is defined
in Article 5(1) of the EU Prospectus Regulation):
3.2.1 the Placing Shares acquired by it in the Placing have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant
State or to which the EU Prospectus Regulation otherwise applies other than Qualified
Investors or in circumstances in which the prior consent of SCM Securities has been given
to the offer or resale; or
3.2.2 where Placing Shares have been acquired by it on behalf of persons in any Relevant State
other than Qualified Investors, the offer of those Placing Shares to it is not treated under
the EU Prospectus Regulation as having been made to such persons;

4.

it is acquiring the Placing Shares for its own account or is acquiring the Placing Shares for an account
with respect to which it exercises sole investment discretion and has the authority to make and does
make the representations, warranties, indemnities, acknowledgements, undertakings and agreements
contained in this document;

5.

it understands (or if acting for the account of another person, such person has confirmed that such
person understands) the resale and transfer restrictions set out in this Part VI;

6.

except as otherwise permitted by the Company and subject to any available exemptions from
applicable securities laws, it (and any account referred to above) is outside the United States acquiring
the Placing Shares in offshore transactions as defined in and in accordance with Regulation S under
the US Securities Act;
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7.

it acknowledges that the Placing Shares have not been, and will not be, registered under the US
Securities Act or with any securities regulatory authority of any state or other jurisdiction of any
Prohibited Territory and may not be offered, sold or transferred, directly or indirectly, within any
Prohibited Territory except, in the case of the United States, pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the US Securities Act and in compliance
with any applicable securities laws of any state or other jurisdiction of the United States; and

8.

the Company, SCM Advisory and SCM Securities will rely upon the truth and accuracy of the foregoing
representations, acknowledgements and agreements.

No prospectus
No prospectus or other offering document has been or will be submitted to be approved by the FCA in
relation to the Placing or the Placing Shares and Placees’ commitments will be made solely on the basis of
the information contained in this document and any information publicly announced through a Regulatory
Information Service (as defined in the AIM Rules for Companies (the “AIM Rules”)) by or on behalf of the
Company on or prior to Admission (the “Publicly Available Information”) and subject to any further terms
set forth in the form of confirmation to be sent to individual Placees by SCM Securities.
Each Placee, by participating in the Placing, agrees that the content of this document is exclusively the
responsibility of the Company and confirms that it has neither received nor relied on any information (other
than the Publicly Available Information), representation, warranty or statement made by or on behalf of SCM
Advisory, SCM Securities, the Company, the Selling Shareholders or any other person and none of SCM
Advisory, SCM Securities, the Company, the Selling Shareholders or any other person acting on such
person’s behalf nor any of their respective affiliates has or shall have any liability for any Placee’s decision to
participate in the Placing based on any other information, representation, warranty or statement. Each Placee
acknowledges and agrees that it has relied on its own investigation of the business, financial or other position
of the Company in accepting a participation in the Placing. Nothing in this paragraph shall exclude the liability
of any person for fraudulent misrepresentation.
SCM Securities makes no representation to any Placees regarding an investment in the Placing Shares.

Details of the Placing Agreement and the Placing Shares
Pursuant to the Placing Agreement, and subject to the terms and conditions set out in the Placing
Agreement, SCM Securities: (i) as agent for and on behalf of the Company, has agreed to use its reasonable
endeavours to procure Placees for the New Ordinary Shares at the Placing Price; and (ii) as agent for and
on behalf of the Selling Shareholders, has agreed to use its reasonable endeavours to procure Placees for
the Sale Shares at the Placing Price.
The New Ordinary Shares and the Option Shares will, when issued, be subject to the articles of association
of the Company and credited as fully paid and will rank pari passu in all respects with the Existing Ordinary
Shares in the Company, including the right to receive all dividends and other distributions declared, made
or paid in respect of such Ordinary Shares after the date of issue of the New Ordinary Shares and the Option
Shares.

Applications for admission to trading
Applications have been made to the London Stock Exchange for admission of all of the Ordinary Shares
(including the Placing Shares) to trading on AIM. It is expected that Admission of the Ordinary Shares
(including the Placing Shares but not the Option Shares) will become effective at 8.00 a.m. on or around
16 February 2022 and that dealings in those Ordinary Shares on AIM will commence at the time of
Admission. It is expected that Second Admission, being the admission of the Option Shares (including
Option Sale Shares which form part of the Placing Shares) to trading on AIM, will become effective at
8.00 a.m. on or around 17 February 2022 and that dealings in those Ordinary Shares on AIM will commence
at the time of Second Admission.
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Participation in the Placing
This Part VI gives details of the terms and conditions of, and the mechanics of participation in, the Placing.
No commissions will be paid to Placees or by Placees in respect of any Placing Shares. SCM Securities
and the Company shall be entitled to effect the Placing by such alternative method as they may, in their
sole discretion, determine.

Principal terms of the Placing
1. SCM Advisory and SCM Securities are acting as nominated adviser, financial adviser and bookrunner
to the Placing (as applicable), as agent for and on behalf of the Company. SCM Advisory and SCM
Securities are authorised and regulated in the United Kingdom by the FCA and are acting exclusively
for the Company and for the Selling Shareholders and no one else in connection with the matters
referred to in this document and will not be responsible to anyone other than the Company or the
Selling Shareholders for providing the protections afforded to the customers of SCM Advisory or SCM
Securities or for providing advice in relation to the matters described in this document.
2.

Participation in the Placing will only be available to persons who may lawfully do so, and who are,
invited by SCM Securities to participate in the Placing. SCM Securities and any of its respective affiliates
are entitled to participate in the Placing as principal.

3.

The final number of Placing Shares to be issued or acquired at the Placing Price will be agreed and
determined between SCM Securities and the Company and such details will be announced by the
Company through a Regulatory Information Service pursuant to the placing results announcement.

4.

Each Placee’s allocation in the Placing shall be determined by SCM Securities and the Company.
Placees commitments to subscribe for and/or acquire the Placing Shares will be made orally to SCM
Securities on a recorded telephone line and a form of confirmation documenting such commitment
will be dispatched by SCM Securities by email as soon as possible thereafter. That oral confirmation
will give rise to an irrevocable, legally binding commitment by that person (who at that point becomes
a Placee), in favour of SCM Securities, the Company and the Selling Shareholders, under which it
agrees to subscribe for and/or acquire the number of Placing Shares allocated to the Placee at the
Placing Price and otherwise on the terms and subject to the conditions set out in this Part VI and in
accordance with the Company’s articles of association. Except with SCM Securities’ written consent,
such commitment will not be capable of variation or revocation at the time at which it is submitted.
The terms of this Part VI will also be deemed incorporated in the form of confirmation.

5.

Each Placee will have an immediate, separate, irrevocable and binding obligation, owed to SCM
Securities (as agent for the Company and the Selling Shareholders), to pay to it (or as it may direct) in
cleared funds an amount equal to the product of the Placing Price and the number of Placing Shares
such Placee has agreed to subscribe for and/or acquire and the Company has agreed to allot and
issue and the relevant Selling Shareholder has agreed to sell to that Placee.

6.

Irrespective of the time at which a Placee’s allocation(s) pursuant to the Placing is/are confirmed,
settlement for all Placing Shares to be subscribed for and/or acquired pursuant to the Placing will be
required to be made at the same time, on the basis explained below under “Registration and
Settlement”.

7.

All obligations of SCM Securities under the Placing will be subject to fulfilment of the conditions referred
to below under “Conditions of the Placing” and to the Placing not being terminated on the basis referred
to below under “Termination of the Placing”.

8.

By participating in the Placing, each Placee will agree that its rights and obligations in respect of the
Placing will terminate only in the circumstances described below and will not be capable of rescission
or termination by the Placee.

9.

To the fullest extent permissible by law and applicable FCA rules, none of:
(a)

SCM Securities;

(b)

SCM Advisory;
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(c)

any of SCM Securities’ or SCM Advisory’s affiliates, agents, directors, officers, consultants;

(d)

to the extent not contained within (a), (b) or (c), any person connected with SCM Securities or
SCM Advisory as defined in the Financial Services and Markets Act 2000 (“FSMA”) ((c) and (d)
being together “affiliates” and individually an “affiliate” of SCM Securities and/or SCM Advisory
(as applicable)); and

(e)

any person acting on SCM Securities’ or SCM Advisory’s behalf,

shall have any liability (including to the extent permissible by law, any fiduciary duties) to Placees or to
any other person whether acting on behalf of a Placee or otherwise. In particular, none of SCM
Securities, SCM Advisory nor any of their respective affiliates shall have any liability (including, to the
extent permissible by law, any fiduciary duties) in respect of their conduct of the Placing or of such
alternative method of effecting the Placing as SCM Securities, SCM Advisory and the Company may
agree.

Registration and Settlement
If Placees are allocated any Placing Shares in the Placing they will be sent a form of confirmation or electronic
trade confirmation by SCM Securities, as soon as it is able which will confirm the number of Placing Shares
allocated to them, the Placing Price and the aggregate amount owed by them to SCM Securities.
Each Placee will be deemed to agree that it will do all things necessary to ensure that delivery and payment
is completed as directed by SCM Securities in accordance with either the standing CREST or certificated
settlement instructions which they have in place with SCM Securities.
Settlement of transactions in the Placing Shares following Admission and Second Admission will take place
within the CREST system, subject to certain exceptions. Settlement through CREST is expected to take
place in respect of the Placing Shares (other than the Option Sale Shares) on 16 February 2022 and
Admission is expected to occur no later than 8.00 a.m. on 16 February 2022 unless otherwise notified by
SCM Securities. Settlement through CREST is expected to take place in respect of the Option Shares (and,
therefore, the Option Sale Shares which form part of the Placing Shares) on 17 February 2022 and Second
Admission is expected to occur no later than 8.00 a.m. on 17 February 2022 unless otherwise notified by
SCM Securities.
It is expected that the EIS Placing Shares and the VCT Placing Shares will be issued unconditionally to
potential subscribers on 15 February 2022 (or such later date as the Company and SCM Securities may
agree in writing, being no later than 28 February 2022) being the business day prior to the Admission Date.
The issue of the EIS Placing Shares and the VCT Placing Shares is not conditional upon the issue of the
balance of the Placing Shares and Admission. However, it is conditional, inter alia, on:
(i)

the performance by the Company of its obligations under the Placing Agreement in so far as the same
fall to be performed prior to completion of the Placing;

(ii)

the Placing Agreement having been entered into and it having not been terminated prior to the issue
of the EIS Placing Shares and the VCT Placing Shares; and

(iii)

the satisfaction or, where appropriate, the waiver of all other conditions set out in the Placing Agreement
relating to the issue of the EIS Placing Shares and the VCT Placing Shares.

Settlement will be on a delivery versus payment basis. However, in the event of any difficulties or delays in
the admission of the Placing Shares to CREST or the use of CREST in relation to the Placing, the Company
and SCM Securities may agree that the Placing Shares should be issued in certificated form. SCM Securities
reserves the right to require settlement for the Placing Shares, and to deliver the Placing Shares to Placees,
by such other means as they deem necessary if delivery or settlement to Placees is not practicable within
the CREST system or would not be consistent with regulatory requirements in a Placee’s jurisdiction.
Interest is chargeable daily on payments not received from Placees on the due date in accordance with the
arrangements set out above, in respect of either CREST or certificated deliveries, at the rate of 2 percentage
points above prevailing LIBOR as determined by SCM Securities.
Each Placee agrees that, if it does not comply with these obligations, SCM Securities may sell, charge by
way of security (to any funder of SCM Securities) or otherwise deal with any or all of their Placing Shares on
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their behalf and retain from the proceeds, for SCM Securities’ own account and benefit, an amount equal
to the aggregate amount owed by the Placee plus any interest due and any costs and expenses properly
incurred by SCM Securities a result of the Placee’s failure to comply with its obligations. The relevant Placee
will, however, remain liable for any shortfall below the amount owed by it and for any stamp duty or stamp
duty reserve tax (together with any interest or penalties) which may arise upon the sale of their Placing
Shares on their behalf. Legal and/or beneficial title in and to any Placing Shares shall not pass to the relevant
Placee until such time as it has fully complied with its obligations hereunder.
If Placing Shares are to be delivered to a custodian or settlement agent, Placees must ensure that, upon
receipt, the conditional form of confirmation or electronic trade confirmation is copied and delivered
immediately to the relevant person within that organisation. Insofar as Placing Shares are registered in a
Placee’s name or that of its nominee or in the name of any person for whom a Placee is contracting as
agent or that of a nominee for such person, such Placing Shares should, subject as provided below, be so
registered free from any liability to United Kingdom stamp duty or stamp duty reserve tax. Placees will not
be entitled to receive any fee or commission in connection with the Placing.

Conditions of the Placing
Other than in respect of the EIS Placing Shares and the VCT Placing Shares, the obligations of SCM
Securities and SCM Advisory under the Placing Agreement are, and the Placing is, conditional upon, inter
alia:
(a)

the Company allotting the new shares in accordance with the terms of the Placing Agreement;

(b)

the performance by the Company, the Directors and the Selling Shareholders of all of their respective
obligations under the Placing Agreement to the extent that they fall to be performed prior to Admission
and/or Second Admission (as applicable);

(c)

agreement by the Company and SCM Securities of the final number of Placing Shares to be issued at
the Placing Price pursuant to the Placing and the allocation of such New Ordinary Shares to Placees;

(d)

neither SCM Securities nor SCM Advisory having exercised its right to terminate the Placing Agreement;
and

(e)

Admission occurring by not later than 8.00 a.m. on 16 February 2022 (or such later date as the
Company and SCM Securities may agree in writing, in any event being not later than 28 February
2022),

(all conditions to the obligations of SCM Securities and SCM Advisory included in the Placing Agreement
being together, the “conditions”).
If any of the conditions set out in the Placing Agreement are not fulfilled or, where permitted, waived in
accordance with the Placing Agreement within the stated time periods (or such later time and/or date as
the Company, SCM Advisory and SCM Securities may agree) or the Placing Agreement is terminated in
accordance with its terms, the Placing will lapse and the Placee’s rights and obligations shall cease and
terminate at such time and each Placee agrees that no claim can be made by or on behalf of the Placee (or
any person on whose behalf the Placee is acting) in respect thereof.
By participating in the Placing, each Placee agrees that its rights and obligations cease and terminate only
in the circumstances described above and under “Termination of the Placing” below and will not be capable
of rescission or termination by it.
Certain conditions may be waived in whole or in part by SCM Securities and SCM Advisory, in their absolute
discretion by notice to the Company and SCM Securities and SCM Advisory may also agree with the
Company to extend the time for satisfaction of any condition. Any such extension or waiver will not affect
Placees’ commitments as set out in this document.
SCM Securities and SCM Advisory may terminate the Placing Agreement in certain circumstances, details
of which are set out below.
Neither SCM Securities, SCM Advisory, the Company, the Selling Shareholders nor any of their respective
affiliates, agents, directors, officers, employees shall have any liability to any Placee (or to any other person
whether acting on behalf of a Placee or otherwise) in respect of any decision any of them may make as to
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whether or not to waive or to extend the time and/or date for the satisfaction of any condition to the Placing
nor for any decision any of them may make as to the satisfaction of any condition or in respect of the Placing
and by participating in the Placing each Placee agrees that any such decision is within the absolute discretion
of SCM Securities.

Termination of the Placing
SCM Securities or SCM Advisory may terminate the Placing Agreement, in accordance with its terms, at
any time prior to Admission if, inter alia:
1.

it comes to the attention of SCM Securities or SCM Advisory that any of the warranties were not true
or accurate, when given or deemed given; or

2.

it comes to the attention of SCM Securities or SCM Advisory that the Company, any of the Directors
or any of the Selling Shareholders is in material breach of any of their respective obligations under the
Placing Agreement; or

3.

it comes to the attention of SCM Securities or SCM Advisory that any statement contained in the
placing documents has become or been discovered to be untrue or inaccurate in any material respect
or misleading;

4.

it comes to the attention of SCM Securities or SCM Advisory that a matter has arisen before Admission
which gives rise, or might reasonably be expected to give rise to an indemnity claim under the Placing
Agreement; or

5.

there has occurred a force majeure event or another event which is reasonably likely to have a material
adverse effect on the business, condition (financial, trading, operational, legal or otherwise),
management, properties, assets, rights, results of operations, earnings or assets of the Group (taken
as whole) which, in the good faith opinion of SCM Securities or SCM Advisory, makes it impractical or
inadvisable to proceed with the Placing or may material and adversely impact dealings in the Placing
Shares following Admission or is likely materially and adversely to affect the price at which the Placing
Shares are traded on the London Stock Exchange.

If the Placing Agreement is terminated in accordance with its terms, the rights and obligations of each Placee
in respect of the Placing as described in this document shall cease and terminate at such time and no claim
can be made by any Placee in respect thereof.
By participating in the Placing, each Placee agrees with the Company, SCM Advisory and SCM Securities
that the exercise by the Company, SCM Advisory or SCM Securities of any right of termination or any other
right or other discretion under the Placing Agreement shall be within the absolute discretion of the Company,
SCM Advisory or SCM Securities and that neither of the Company, SCM Advisory nor SCM Securities need
make any reference to such Placee and that neither SCM Securities, SCM Advisory, the Company, nor any
of their respective affiliates, agents, directors, officers or employees shall have any liability to such Placee
(or to any other person whether acting on behalf of a Placee or otherwise) whatsoever in connection with
any such exercise.
By participating in the Placing, each Placee agrees that its rights and obligations terminate only in the
circumstances described above and under the “Conditions of the Placing” section above and will not be
capable of rescission or termination by it after the issue by SCM Securities of a form of confirmation
confirming each Placee’s allocation and commitment in the Placing.

Enterprise Investment Scheme (EIS) and Venture Capital Trusts (VCT)
The Company has applied for, and has received, advance assurance from HMRC to the effect that, subject
to receipt of a satisfactory compliance statement from the Company, the EIS Placing Shares are capable of
satisfying the requirements for EIS Relief. The Company expects the VCT Placing Shares to be capable of
constituting a qualifying holding for VCT Relief purposes.
The status of the VCT Placing Shares as a qualifying holding for VCT purposes will be conditional (amongst
other things) on the qualifying conditions being satisfied throughout the period of ownership. The status of
the EIS Placing Shares as qualifying for EIS Relief will be conditional (amongst other things) on the qualifying
conditions being satisfied, both by the Company and (as regards those conditions to be met by the investor)
130

the investor throughout a period of at least three years from the date of issue. There can be no assurance
that the Company will conduct its activities in a way that will secure or retain qualifying status for VCT and/or
EIS purposes (and indeed circumstances may arise where the Directors of the Company believe that the
interests of the Group are not served by seeking to retain such status). Further, the conditions for VCT Relief
and EIS Relief are complex and relevant investors are recommended to seek their own professional advice
before investing.

EMI Options and the Option Sale Shares
The terms and conditions of the EMI Plan to which the EMI Options are governed, require (as more
particularly set out in Part V) the Company to have had some or all of its share capital admitted to trading
on to a stock exchange (such as AIM) before such EMI Options are capable of being exercised.
Consequently, the Option Sale Shares, which make up part of the Option Shares, can only be sold by the
EMI Option Holders (who form part of the Selling Shareholders) following Admission having first taken place.
In light of this, some or all of the Placees (other than holders of VCT Placing Shares and EIS Placing Shares)
are expected to receive as part of their allocation a proportion of their Placing Shares being made up of the
Option Sale Shares, with such Option Sale Shares being settled on Second Admission which is expected
to be 8.00 a.m. on 17 February 2022. The EMI Option Holders have irrevocably agreed to exercise the EMI
Options on Admission and to transfer the Option Sale Shares in accordance with the terms of the Placing
Agreement.

Representations, warranties and further terms
By participating in the Placing, each Placee (and any person acting on such Placee’s behalf) represents,
warrants, acknowledges and agrees (for itself and for any such prospective Placee) that (save where SCM
Securities expressly agree in writing to the contrary):
1.

it has read and understood this document in its entirety and that its subscription or acquisition of the
Placing Shares is subject to and based upon all the terms, conditions, representations, warranties,
indemnities, acknowledgements, agreements and undertakings and other information contained herein
and that it has not relied on, and will not rely on, any information given or any representations,
warranties or statements made at any time by any person in connection with Admission, Second
Admission, the Placing, the Company, the Selling Shareholders, the Placing Shares or otherwise, other
than the information contained in this document and the Publicly Available Information.

2.

It has not received a prospectus or other offering document in connection with the Placing and
acknowledges that no prospectus or other offering document: (a) is required under either the UK
Prospectus Regulation or EU Prospectus Regulation; and (b) has been or will be prepared in connection
with the Placing;

3.

the Ordinary Shares will be admitted to trading on AIM, and that the Company is therefore required to
publish certain business and financial information in accordance with the AIM Rules, which includes a
description of the nature of the Company’s business and the Company’s most recent balance sheet
and profit and loss account and that it is able to obtain or access such information without undue
difficulty, and is able to obtain access to such information or comparable information concerning any
other publicly traded company, without undue difficulty;

4.

it has made its own assessment of the Placing Shares and has relied on its own investigation of the
business, financial or other position of the Company in accepting a participation in the Placing and
neither SCM Securities, SCM Advisory, the Selling Shareholders, the Company nor any of their
respective affiliates, agents, directors, officers or employees or any person acting on behalf of any of
them has provided, and will not provide, it with any material regarding the Placing Shares or the
Company or any other person other than the information in this document, or the Publicly Available
Information; nor has it requested SCM Securities, SCM Advisory, the Selling Shareholders, the
Company or any of their respective affiliates, agents, directors, officers or employees or any person
acting on behalf of any of them to provide it with any such information;

5.

(a) the only information on which it is entitled to rely on and on which it has relied in committing to
subscribe for and/or acquire the Placing Shares is contained in the Publicly Available Information and
this document, such information being all that it deems necessary to make an investment decision in
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respect of the Placing Shares and it has made its own assessment of the Company, the Placing Shares
and the terms of the Placing based on Publicly Available Information and the information contained in
this document; (b) neither SCM Securities, SCM Advisory, the Selling Shareholders, the Company nor
any of their respective affiliates, agents, directors, officers or employees has made any representation
or warranty to it, express or implied, with respect to the Company, the Placing or the Placing Shares
or the accuracy, completeness or adequacy of the Publicly Available Information and the information
contained in this document; (c) it has conducted its own investigation of the Company, the Placing
and the Placing Shares, satisfied itself that the information is still current and relied on that investigation
for the purposes of its decision to participate in the Placing; and (d) has not relied on any investigation
that SCM Securities or any person acting on their behalf may have conducted with respect to the
Company, the Placing or the Placing Shares;
6.

the content of this document and the Publicly Available Information has been prepared by and is
exclusively the responsibility of the Company and that, apart from the responsibilities and liabilities (if
any) which may be imposed on SCM Securities by the FSMA or the regulatory regime established
thereunder, or under the regulatory regime of any jurisdiction where the exclusion of liability under the
relevant regulatory regime would be illegal, void or unenforceable, neither SCM Securities, SCM
Advisory, nor any persons acting on their behalf is responsible for or has or shall have any liability for
any information, representation, warranty or statement relating to the Company contained in this
document or the Publicly Available Information nor will they be liable for any Placee’s decision to
participate in the Placing based on any information, representation, warranty or statement contained
in this document, the Publicly Available Information or otherwise. Nothing in this Part VI shall exclude
any liability of any person for fraudulent misrepresentation;

7.

the Placing Shares have not been registered or otherwise qualified, and will not be registered or
otherwise qualified, for offer and sale nor will a prospectus be cleared or approved in respect of any of
the Placing Shares under the securities laws of any Prohibited Territory and, subject to certain
exceptions, may not be offered, sold, taken up, renounced or delivered or transferred, directly or
indirectly, within any Prohibited Territory or in any country or jurisdiction where any such action for that
purpose is required;

8.

it and/or each person on whose behalf it is participating:

9.

(a)

is entitled to subscribe for and/or acquire Placing Shares pursuant to the Placing under the laws
and regulations of all relevant jurisdictions;

(b)

has fully observed such laws and regulations;

(c)

has capacity and authority and is entitled to enter into and perform its obligations as a subscriber
and/or an acquirer of Placing Shares and will honour such obligations; and

(d)

has obtained all necessary consents and authorities (including, without limitation, in the case of
a person acting on behalf of a Placee, all necessary consents and authorities to agree to the
terms set out or referred to in this Part VI) under those laws or otherwise and complied with all
necessary formalities to enable it to enter into the transactions contemplated hereby and to
perform its obligations in relation thereto and, in particular, if it is a pension fund or investment
company it is aware of and acknowledges it is required to comply with all applicable laws and
regulations with respect to its subscription or acquisition of Placing Shares;

it is not, and any person who it is acting on behalf of is not, and at the time the Placing Shares are
subscribed for and/or acquired will not be, a resident of, or with an address in, or subject to the laws
of any Prohibited Territory, and it acknowledges and agrees that the Placing Shares have not been
and will not be registered or otherwise qualified under the securities legislation of any Prohibited Territory
and may not be offered, sold, or acquired, directly or indirectly, within those jurisdictions;

10. the Placing Shares have not been, and will not be, registered under the US Securities Act and may
not be offered, sold or resold in or into or from the United States except pursuant to an effective
registration under the US Securities Act, or pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the US Securities Act and in accordance with applicable
state securities laws; and no representation is being made as to the availability of any exemption under
the US Securities Act for the reoffer, resale, pledge or transfer of the Placing Shares;
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11. it and the beneficial owner of the Placing Shares is, and at the time the Placing Shares are acquired
will be, outside the United States and acquiring the Placing Shares in an “offshore transaction” as
defined in, and in accordance with, Regulation S under the US Securities Act;
12. it (and any account for which it is purchasing) is not acquiring the Placing Shares with a view to any
offer, sale or distribution thereof within the meaning of the US Securities Act;
13. it will not distribute, forward, transfer or otherwise transmit this document or any part of it, or any other
presentational or other materials concerning the Placing in or into or from the United States (including
electronic copies thereof) to any person, and it has not distributed, forwarded, transferred or otherwise
transmitted any such materials to any person;
14. neither SCM Securities, SCM Advisory, their respective affiliates, agents, directors, officers or
employees nor any person acting on behalf of any of them is making any recommendations to it,
advising it regarding the suitability of any transactions it may enter into in connection with the Placing
and that participation in the Placing is on the basis that it is not and will not be a client of SCM Securities
or SCM Advisory and neither SCM Securities nor SCM Advisory have any duties or responsibilities to
it for providing the protections afforded to its clients or for providing advice in relation to the Placing
nor in respect of any representations, warranties, undertakings or indemnities contained in the Placing
Agreement nor for the exercise or performance of any of its rights and obligations thereunder including
any rights to waive or vary any conditions or exercise any termination right;
15. it has the funds available to pay for the Placing Shares for which it has agreed to subscribe for and/or
acquire and acknowledges and agrees that it will make payment to SCM Securities for the Placing
Shares allocated to it in accordance with the terms and conditions of this document on the due times
and dates set out in this document, failing which the relevant Placing Shares may be placed with others
on such terms as SCM Securities may, in its absolute discretion determine without liability to the Placee
and it will remain liable for any shortfall below the net proceeds of such sale and the placing proceeds
of such Placing Shares and may be required to bear any stamp duty or stamp duty reserve tax (together
with any interest or penalties due pursuant to the terms set out or referred to in this document) which
may arise upon the sale of such Placee’s Placing Shares on its behalf;
16. no action has been or will be taken by any of the Company, the Selling Shareholders, SCM Advisory,
SCM Securities or any person acting on their behalf that would, or is intended to, permit a public offer
of the Placing Shares in the United States or in any country or jurisdiction where any such action for
that purpose is required;
17. the person who it specifies for registration as holder of the Placing Shares will be: (a) the Placee; or (b)
a nominee of the Placee, as the case may be. Neither SCM Securities, SCM Advisory, the Selling
Shareholders nor the Company will be responsible for any liability to stamp duty or stamp duty reserve
tax resulting from a failure to observe this requirement. Each Placee and any person acting on behalf
of such Placee agrees to subscribe for and/or acquire Placing Shares pursuant to the Placing and
agrees to pay SCM Securities in respect of the same (including any interest or penalties) on the basis
that the Placing Shares will be allotted to a CREST stock account of SCM Securities or transferred to
a CREST stock account of SCM Securities who will hold them as nominee on behalf of the Placee
until settlement in accordance with its standing settlement instructions with it;
18. it is acting as principal only in respect of the Placing or, if it is acting for any other person, (a) it is duly
authorised to do so and has full power to make the acknowledgments, representations and
agreements herein on behalf of each such person and (b) it is and will remain liable to the Company,
the Selling Shareholders and SCM Securities for the performance of all its obligations as a Placee in
respect of the Placing (regardless of the fact that it is acting for another person);
19. the allocation, allotment, issue and delivery to it, or the person specified by it for registration as holder,
of Placing Shares will not give rise to a stamp duty or stamp duty reserve tax liability under (or at a rate
determined under) any of sections 67, 70, 93 or 96 of the Finance Act 1986 (depository receipts and
clearance services) and that it is not participating in the Placing as nominee or agent for any person or
persons to whom the allocation, allotment, issue or delivery of Placing Shares would give rise to such
a liability;
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20. it and any person acting on its behalf (if within the United Kingdom) falls within Article 19(5) and/or
49(2) of the Order and undertakes that it will acquire, hold, manage and (if applicable) dispose of any
Placing Shares that are allocated to it for the purposes of its business only;
21. it will not make an offer to the public of the Placing Shares and it has not offered or sold and will not
offer or sell any Placing Shares to persons in the United Kingdom or elsewhere in the EEA prior to the
expiry of a period of six months from Admission except to persons whose ordinary activities involve
them in acquiring, holding, managing or disposing of investments (as principal or agent) for the
purposes of their business or otherwise in circumstances which have not resulted and which will not
result in an offer to the public in the United Kingdom within the meaning of section 85(1) of the FSMA
or an offer to the public in any member state of the EEA within the meaning of the EU Prospectus
Regulation;
22. if it is a person in the United Kingdom, it is a person of a kind described in: (a) Article 19(5) (Investment
Professionals) and/or 49(2) (High net worth companies etc.) of the Order and/or an authorised person
as defined in section 31 of FSMA; and (b) Article 2(e) of the UK Prospectus Regulations. For such
purposes, it undertakes that it will acquire, hold, manage and (if applicable) dispose of any Placing
Shares that are allocated to it for the purposes of its business only;
23. if it is a person in the EEA, it is a person of a kind described in Article 2(e) of the EU Prospectus
Regulation. For such purposes, it undertakes that it will acquire, hold, manage and (if applicable)
dispose of any Placing Shares that are allocated to it for the purposes of its business only;
24. it has only communicated or caused to be communicated and it will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) relating to Placing Shares in circumstances in which section 21(1) of the FSMA
does not require approval of the communication by an authorised person;
25. it has complied and it will comply with all applicable laws with respect to anything done by it or on its
behalf in relation to the Placing Shares (including all relevant provisions of the FSMA in respect of
anything done in, from or otherwise involving the United Kingdom);
26. if it is a financial intermediary, as that term is used in Article 5(1) of the UK Prospectus Regulation (for
financial intermediaries in the United Kingdom), and Article 5(1) of the EU Prospectus Regulation (for
financial intermediaries in the EEA) (including any relevant implementing measure in any member state),
the Placing Shares acquired by it in the Placing will not be acquired on a non-discretionary basis on
behalf of, nor will they be acquired with a view to their offer or resale to, persons in a member state of
the EEA or the United Kingdom other than Qualified Investors, or in circumstances in which the express
prior written consent of SCM Securities has been given to the offer or resale;
27. it has neither received nor relied on any confidential price sensitive information about the Company in
accepting this invitation to participate in the Placing;
28. neither SCM Securities, SCM Advisory nor any of its respective affiliates, agents, directors, officers or
employees or any person acting on behalf of any of them has or shall have any liability for any
information, representation or statement contained in this document or for any information previously
published by or on behalf of the Company or any other written or oral information made available to or
publicly available or filed information or any representation, warranty or undertaking relating to the
Company, and will not be liable for its decision to participate in the Placing based on any information,
representation, warranty or statement contained in this document or elsewhere, provided that nothing
in this paragraph shall exclude any liability of any person for fraud;
29. neither SCM Securities, SCM Advisory, the Selling Shareholders, the Company, nor any of their
respective affiliates, agents, directors, officers or employees or any person acting on behalf of SCM
Securities, SCM Advisory, the Selling Shareholder, the Company or their respective affiliates, agents,
directors, officers or employees is making any recommendations to it, advising it regarding the suitability
of any transactions it may enter into in connection with the Placing nor providing advice in relation to
the Placing nor in respect of any representations, warranties, acknowledgements, agreements,
undertakings, or indemnities contained in the Placing Agreement nor the exercise or performance of
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SCM Securities’ or SCM Advisory’s rights and obligations thereunder including any rights to waive or
vary any conditions or exercise any termination right;
30. SCM Securities may, in accordance with applicable legal and regulatory provisions, engage in
transactions in relation to the Placing Shares and/or related instruments for their own account for the
purpose of hedging their underwriting exposure or otherwise and, except as required by applicable
law or regulation, SCM Securities will not make any public disclosure in relation to such transactions;
31. SCM Securities, SCM Advisory and each of their respective affiliates, each acting as an investor for its
or their own account(s), may bid or subscribe for and/or purchase Placing Shares and, in that capacity,
may retain, purchase, offer to sell or otherwise deal for its or their own account(s) in the Placing Shares,
any other securities of the Company or other related investments in connection with the Placing or
otherwise. Accordingly, references in this document to the Placing Shares being offered, subscribed,
acquired or otherwise dealt with should be read as including any offer to, or subscription, acquisition
or dealing by SCM Securities, SCM Advisory and/or any of their respective affiliates, acting as an
investor for its or their own account(s). Neither SCM Securities, SCM Advisory nor the Company intend
to disclose the extent of any such investment or transaction otherwise than in accordance with any
legal or regulatory obligation to do so;
32. it has complied with its obligations in connection with money laundering and terrorist financing under
the Proceeds of Crime Act 2002, the Terrorism Act 2000, the Terrorism Act 2006 and the Money
Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2017
(together, the “Regulations”) and, if making payment on behalf of a third party, that satisfactory evidence
has been obtained and recorded by it to verify the identity of the third party as required by the
Regulations;
33. it is aware of the obligations regarding insider dealing in the Criminal Justice Act 1993, FSMA, MAR
and the Proceeds of Crime Act 2002 and confirms that it has and will continue to comply with those
obligations;
34. in order to ensure compliance with the Money Laundering, Terrorist Financing and Transfer of Funds
(Information on the Payer) Regulations 2017, SCM Securities (for itself and as agent on behalf of the
Company) or the Company’s registrars may, in their absolute discretion, require verification of its identity.
Pending the provision to SCM Securities’ or the Company’s registrars, as applicable, of evidence of
identity, definitive certificates in respect of the Placing Shares may be retained at SCM Securities’
absolute discretion or, where appropriate, delivery of the Placing Shares to it in uncertificated form
may be delayed at SCM Securities’ or the Company’s registrars’, as the case may be, absolute
discretion. If within a reasonable time after a request for verification of identity SCM Securities’ (for itself
and as agent on behalf of the Company) or the Company’s registrars have not received evidence
satisfactory to them, SCM Securities and/or the Company may, at its absolute discretion, terminate its
commitment in respect of the Placing, in which event the monies payable on acceptance of acquisition
will, if already paid, be returned without interest to the account of the drawee’s bank from which they
were originally debited;
35. its commitment to acquire Placing Shares on the terms set out in this document and in the form of
confirmation will continue notwithstanding any amendment that may in future be made to the terms
and conditions of the Placing and that Placees will have no right to be consulted or require that their
consent be obtained with respect to the Company’s, the Selling Shareholders’, SCM Advisory’s or
SCM Securities’ conduct of the Placing;
36. it has knowledge and experience in financial, business and international investment matters as is
required to evaluate the merits and risks of acquiring the Placing Shares. It further acknowledges that
it is experienced in investing in securities of this nature and is aware that it may be required to bear,
and is able to bear, the economic risk of, and is able to sustain, a complete loss in connection with the
Placing. It has relied upon its own examination and due diligence of the Company and its affiliates
taken as a whole, and the terms of the Placing, including the merits and risks involved;
37. it irrevocably appoints any duly authorised officer of SCM Securities as its agent for the purpose of
executing and delivering to the Company and/or its registrars any documents on its behalf necessary
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to enable it to be registered as the holder of any of the Placing Shares for which it agrees to subscribe
or purchase upon the terms of this document;
38. the Company, the Selling Shareholders SCM Advisory, SCM Securities and others (including each of
their respective affiliates, agents, directors, officers or employees) will rely upon the truth and accuracy
of the foregoing representations, warranties, acknowledgements and agreements, which are given to
SCM Securities, on their own behalf and on behalf of the Company and are irrevocable;
39. if it is acquiring the Placing Shares as a fiduciary or agent for one or more investor accounts, it has full
power and authority to make, and does make, the foregoing representations, warranties,
acknowledgements, agreements and undertakings on behalf of each such accounts;
40. neither it nor, as the case may be, its clients expect SCM Securities to have any duties or responsibilities
to such persons similar or comparable to the duties of “best execution” and “suitability” imposed by
the FCA’s Conduct of Business Source Book, and that SCM Securities is not acting for it or its clients,
and that SCM Securities will not be responsible for providing the protections afforded to customers of
SCM Securities or for providing advice in respect of the transactions described herein;
41. it is a “professional client” or an “eligible counterparty” within the meaning of Chapter 3 of the FCA’s
Conduct of Business Sourcebook and it is acquiring Placing Shares for investment only and not with
a view to resale or distribution;
42. it will (or will procure that its nominee will) if applicable, make notification to the Company of the interest
in its Ordinary Shares in accordance with the AIM Rules and Disclosure Guidance and Transparency
Rules published by the FCA;
43. it represents and warrants that, to the extent it has received any inside information (for the purposes
of MAR) and section 56 of the Criminal Justice Act 1993) in relation to the Company or any related
company subject to MAR and the securities of the Company or any such related company, it has not:
(a)

dealt (or attempted to deal) in the securities of the Company or any related company;

(b)

encouraged, recommended or induced another person to deal in the securities of such company;
or

(c)

unlawfully disclosed inside information in respect of the Company or any related company to any
person, prior to the information being made publicly available;

44. it undertakes to SCM Securities at the time of making its commitment to acquire Placing Shares that
it will confirm in writing to SCM Securities in the form of confirmation sent by SCM Securities to Placees
the number of Placing Shares it intends to acquire and in respect of which VCT Relief or EIS Relief will
be sought and those Placing Shares in respect of which such relief will not be sought;
45. it understands and accepts that to the extent it acquires Option Sale Shares (which form part of the
Placing Shares), settlement and admission to trading of such Ordinary Shares shall be on the Second
Admission Date;
46. as far as it is aware, it is not acting in concert (within the meaning given in the City Code) with any
other person in relation to the Company and it is not a related party of the Company for the purposes
of the AIM Rules for Companies;
47. it is responsible for obtaining any legal, tax and other advice that it deems necessary for the execution,
delivery and performance of its obligations in accepting the terms and conditions of the Placing, and
that it is not relying on the Company, SCM Advisory or SCM Securities to provide any legal, tax or
other advice to it;
48. it will not distribute any document relating to the Placing Shares and it will be acquiring the Placing
Shares for its own account as principal or for a discretionary account or accounts (as to which it has
the authority to make the statements set out herein) for investment purposes only;
49. it is acquiring the Placing Shares for its own account or is acquiring the Placing Shares for an account
with respect to which it exercises sole investment discretion and has the authority to make and does
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make the representations, warranties, indemnities, acknowledgements, undertakings and agreements
contained in this document;
50. time is of the essence as regards its obligations under this Part VI;
51. any document that is to be sent to it in connection with the Placing will be sent at its risk and may be
sent to it at any address provided by it to SCM Securities;
52. the Placing Shares will be issued and/or transferred subject to the terms and conditions of this Part
VI; and
53. these terms and conditions in this Part VI and all documents into which this Part VI is incorporated by
reference or otherwise validly forms a part and/or any agreements entered into pursuant to these terms
and conditions and all agreements to acquire shares pursuant to the Placing will be governed by and
construed in accordance with English law and it submits to the exclusive jurisdiction of the English
courts in relation to any claim, dispute or matter arising out of any such contract, except that
enforcement proceedings in respect of the obligation to make payment for the Placing Shares (together
with any interest chargeable thereon) may be taken by the Company, SCM Advisory or SCM Securities
in any jurisdiction in which the relevant Placee is incorporated or in which any of its securities have a
quotation on a recognised stock exchange.
By participating in the Placing, each Placee (and any person acting on such Placee’s behalf) agrees to
indemnify and hold the Company, the Selling Shareholders, SCM Advisory, SCM Securities and each of
their respective affiliates, agents, directors, officers and employees and any one acting on their behalf
harmless from any and all costs, claims, liabilities and expenses (including legal fees and expenses) arising
out of or in connection with any breach of the representations, warranties, acknowledgements, agreements
and undertakings given by the Placee (and any person acting on such Placee’s behalf) in this Part VI or
incurred by SCM Securities, the Selling Shareholders, SCM Advisory, the Company or each of their
respective affiliates, agents, directors, officers or employees and any one acting on their behalf arising from
the performance of the Placee’s obligations as set out in this document, and further agrees that the
provisions of this Part VI shall survive after completion of the Placing.
The agreement to allot and issue Placing Shares to Placees (or the persons for whom Placees are
contracting as agent) free of stamp duty and stamp duty reserve tax in the United Kingdom relates only to
their allotment and issue to Placees, or such persons as they nominate as their agents, direct by the
Company. Such agreement assumes that the Placing Shares are not being acquired in connection with
arrangements to issue depositary receipts or to transfer the Placing Shares into a clearance service. If there
are any such arrangements, or the settlement related to any other dealings in the Placing Shares, stamp
duty or stamp duty reserve tax may be payable. In that event, the Placee agrees that it shall be responsible
for such stamp duty or stamp duty reserve tax and none of the Company, the Selling Shareholders, SCM
Advisory or SCM Securities shall be responsible for such stamp duty or stamp duty reserve tax. If this is the
case, each Placee should seek its own advice and they should notify SCM Securities accordingly. In addition,
Placees should note that they will be liable for any capital duty, stamp duty and all other stamp, issue,
securities, transfer, registration, documentary or other duties or taxes (including any interest, fines or penalties
relating thereto) payable outside the United Kingdom by them or any other person on the acquisition by
them of any Placing Shares or the agreement by them to acquire any Placing Shares and each Placee, or
the Placee’s nominee, in respect of whom (or in respect of the person for whom it is participating in the
Placing as an agent or nominee) the allocation, allotment, issue or delivery of Placing Shares has given rise
to such non-United Kingdom stamp, registration, documentary, transfer or similar taxes or duties undertakes
to pay such taxes and duties, including any interest and penalties (if applicable), forthwith and to indemnify
on an after-tax basis and to hold harmless the Company, the Selling Shareholders, SCM Advisory and SCM
Securities in the event that either the Company, the Selling Shareholders, SCM Advisory and/or SCM
Securities has incurred any such liability to such taxes or duties.
The representations, warranties, acknowledgements and undertakings contained in this Part VI are given to
SCM Securities for itself and on behalf of the Company and the Selling Shareholders and are irrevocable.
Each Placee and any person acting on behalf of the Placee acknowledges that neither SCM Securities nor
SCM Advisory owe any fiduciary or other duties to any Placee in respect of any representations, warranties,
undertakings, acknowledgements, agreements or indemnities in the Placing Agreement.
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Each Placee and any person acting on behalf of the Placee acknowledges and agrees that SCM Securities
may (at its absolute discretion) satisfy their obligations to procure Placees by itself agreeing to become a
Placee in respect of some or all of the Placing Shares or by nominating any connected or associated person
to do so.
When a Placee or any person acting on behalf of the Placee is dealing with SCM Securities, any money
held in an account with SCM Securities on behalf of the Placee and/or any person acting on behalf of the
Placee will not be treated as client money within the meaning of the relevant rules and regulations of the
FCA made under FSMA. Each Placee acknowledges that the money will not be subject to the protections
conferred by the client money rules: as a consequence this money will not be segregated from SCM
Securities’ money (as applicable) in accordance with the client money rules and will be held by it under a
banking relationship and not as trustee.
References to time in this document are to London time, unless otherwise stated. All times and dates in
this document may be subject to amendment. No statement in this document is intended to be a profit
forecast, and no statement in this document should be interpreted to mean that earnings per share of the
Company for the current or future financial years would necessarily match or exceed the historical published
earnings per share of the Company.
The price of shares and any income expected from them may go down as well as up and investors may not
get back the full amount invested upon disposal of the shares. Past performance is no guide to future
performance, and persons needing advice should consult an independent financial adviser.
The Placing Shares to be issued or sold pursuant to the Placing will not be admitted to trading on any stock
exchange other than the AIM market of the London Stock Exchange.
Neither the content of the Company’s website nor any website accessible by hyperlinks on the Company’s
website is incorporated in, or forms part of, this document.
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