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7.39 8.17 2.30 22.2 17.7 23.4

Revenue (£m) Gross Profit Margin %

Sales growth of 13.0% for Contract Electronics Manufacturing
division (Group overall 13.8%), resulting in record turnover

Group Gross Profit Margin grew to 23.4%

Successful earnings enhancing acquisition of Tomtech integrated
into the Controlled Environment Agriculture division

New platform for growth in the Passive Fire Protection division,
following the Injecta Fire Barrier trade and assets acquisition

Completed a successful £1.45m (net proceeds) fundraise in the year

Delivered positive net cash flow from operating activities, in line

with the Board’s strategy to turn into cash generation through
FY24/25

Stock-take loss of only 0.045%, demonstrating improved efficiency
and accuracy of our MRP system

Product development grants awarded worth £210k in FY23 and
£ 188k commencing March 2024

Refreshed Board post year end to support future growth plans
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Group

The Company was incorporated in England and Wales on 13 January 2020 and is the holding company
of the Group’s contract electronics manufacturing (“CEM”} division, UK Circuits and Electronics Solutions
Limited {“UK Circuits”); its controlled environment agriculture (“CEA”) division, Light Science Technologies
Ltd {“Light Science Technologies”} and Tomtech (UK} Limited {“Tomtech”); and its passive fire protection
(“PFP"} division, LSTH IFB Limited {“Injecta Fire Barrier”).

CEM DIVISION

UK Circuits was founded in 1997 and has UK
manafacturing facilities based in Manchoster. This
enables the Group to design, manufacture and test
high-quality CEM products used in a broad range
of sectors and counts a blue chip company as one
of its key customers.

The CEM focused division of the Group,

UK Circuits, designs, procures and manufactures
high-quality CEM products, specialising in Printed
Circuit Boards (“PCB”), for over 70 recurring
customers, which are used in o range of sectors,
including, audio, automotive, electronics, gas
detection, lighting, pest control, and more recently
moving into the CEA market. The UK Circuits team
works alongside customers with new and existing
product designs to provide design and engineering

support, including simulation, 3D modelling, and
prototyping.

UK Circuits’ procurement offerings range from
assembly of free issue components to full turnkey
solutions, leveraging its 25 years’ experience, its
dedicated supply chain team and relationships with
reputable suppliers.
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CEA DIVISION

Light Science Technologies was founded in
September 2019 and facilitates the Company’s
CEA operations. The Group's operational
facilities in Derby enables the Group to design,
develop, test and supply innovative CEA products
and services.

Tomtech was founded in 1986 and subsequently
incorporated in 2011, complementing Light
Science Technologies within the Company’s

CEA operations, following its acquisition in
2023. Tomtech is based in Spalding and designs,
manufactures and installs monitoring and

control systems for commercial greenhouses and
polytunnels across the UK and Ireland.

The Group’s CEA division offers integrated,
costsaving, and sustainable CEA AgTech solutions
to horticulture, medicinal plants and Aoriculture
growers, with a focus on glasshouses, polytunnels,
and vertical farms, and is expected to be a major
growth area for the Group going forwards.

The core components of the Group’s CEA solutions
make extended season growing a reality for
growers by creating the right recipe for their
environment.
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INJECTA
FIRE BARRIER

PFP DIVISION

Injecta Fire Barrier was founded in 2023 as

a vehicle to acquire the trade and assets of an
existing passive fire protection business providing
installation services of an innovative product called
Injectaclad. The ground-breaking Injectaclad
fire-resistant graphite barrier system is retroactively
installed within building cavities, reinstating
fire-resistant performance and containing the
spread of fire and smoke, compliant with regulatory
requirements. This innovative solution stands out

as an appealing alternative to the more costly and
disruptive method of removing external facades
and installing traditional fire barriers. There is

large market potential for retrospective fire barrier
installation, and it is expected to be a major growth

area for the Group.
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SUSTAINABILITY FOCUSED PRODUCTS AND SOLUTIONS

The Group’s award-winning energy efficient nuturGROW modular luminaire and sensorGRUW
product ranges offers economic, sustainable and high-quality solutions for agricultural
purposes. These are innovative, patent pending, cost-effective and environmentally friendly

products.

In the PFP division, the Injectaclad solufion is a more sustainable solution to traditional
cladding remedial alternatives, reducing waste materials, environmental impact and disruphon
for stakeholders.

PLATFORM BUSINESS IS LONG ESTABLISHED, GROWING AND DIVERSIFIED

The CEM division services customers in a wide variety of sectors and is a long established,
profituble and groewing business.

EARLY MOVER ADVANTAGE

The CEA division operates in a fast-growing market with an estimated CAGR of 12%!

as the smart agriculture industry adopts more sustainable growing methods through CEA.
Our technalogy selutions work across all environments from high tech vertical farming

to advanced glasshouses and outdoor applications such as polytunnels.

The PFP division is also an early mover in cladding remedial works, driven by UK Government
legislation and the Fire Safety Act 2021.




SCALABLE MODEL ALLOWS EASY ACCESS TO NEW MARKETS

The Group's extensive investment in research, product development and marketing over the past
four years combined with @ mix of inhouse manufacturing and commodity outsourcing, enables it
to be agile in its approach and effectively scale into new markets. In addition to organic growth
opportunities the Group may also consider strategic bolt-on acquisitions to expand.

STRONG AGTECH IP ASSET PROTECTION

The establishment of a strong IP strategy is of paramount importance to the Group.

Light Science Technologies operates a picket fence IP strategy where its patent pending core
technologies, nurturGROW luminaires and sensorGROW intelligent plant sensor, will be
surrounded by further incremental patentable innovations. The Company holds four registered
trademarks in the EU and is in the process of extending the global territories of these.




| am pleased to present the Light Science
Technologies Holdings ple Annual Report for
the year ended 30 November 2023, | am also
delighted to have joined the Board as Non-
Executive Chairman, together with Richard Mills
who became an independent Non-Executive
Director, post period end.

This year has been marked by significant
achievements and strategic developments for the
Company. | am delighted to report a commendable
sales growth of 13.0% {FY22: 9.2%} for our
Contract Electronics Manufacturing (“CEM”)
division, contributing to the Group's overall
revenue growth of 13.8% and resulting in a record
turnover. Qur Group gross profit margin has grown
to a robust 23.4% {FY22:17.7%), reflecting the
improved efficiency and competitiveness of our
operations in a still challenging supply chain and
inflationary environment during 2023.

Throughout the year, we continued to execute

our growth strategy, culminating in the successful
earnings enhancing acquisitions of Tomtech, which
was integrated into our Controlled Environment
Agriculture {"CEA”) division, and the assets and
trade of Injecta Fire Barrier, which now forms

our Passive Fire Protection (“PFP”} division. These
acquisitions strategically expanded our portfolio
and market presence, positioning us for sustained
growth and success in the years to come.

Our business model integrates both organic growth
and strategic boll-on acquisitions, providing a
balanced approach to expansion. We operate
three distinct but complementary divisions, each
contributing to the financial stability and potential
of the Company. Our immediate objective is to
attain positive cash flow in the near term.

Additionally, we have successfully undertaken
proactive measures to enhance our financicl
resilience and facilitate sustainable and scalable
cash generation in the near to mid-term. These

efforts, which included a successful fundraise

of £1.45 million net proceeds and recently,
negotiating a creditbacked agreement with

our incumbent debt provider, Close Brothers, to
restructure our Group debt facilities - helping fund
further product development and IP protection -
and cost reduction initiatives, underscore our
commitment to delivering long-term value to our
shareholders.

The momentum achieved during the year sets

us up well for the current year, which has seen
forward orders and stock levels in the CEM division
reverting towards pre-pandemic levels. This division
has recently received a new order worth £130,000
in the sports entertainment market segment,

with potential for significant follow-on revenues.

In March 2024, our CEA division was awarded

a product development grant worth £188,251,
while our PFP division has continued work on its
first project order, worth approximately £600,000.

Our short term strategy has focused on lowering
our cost base and driving revenue growth. We
believe that the combination of steps taken during
the year and the growth dynamics of our target
markets present us with a compelling opportunity to
further grow our footprint as we provide solutions
to a range of potential end customers ensuring

that the Company is well placed to grow revenues,
margins and cash flow.

g;ﬂﬂfm 5«;&% .

Graham Cooley
Non-Executive Chairman

7 May 2024
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This was a very encouraging year of progress for operational achievements within our Company - with
a focus on setting the foundations for the business to move towards becoming cashflow positive in the
nearterm, creating a springboard for sustainable long term growth.

The combination of growing revenues and margins and a lower cost base meant that losses for the year
were significantly reduced, positioning the Company to further strengthen its balance sheet with the aim of
creating an operationally selffunded business.

I STRONG ORGANIC AND ACQUISITIVE GROWTH

I am proud to report robust sales growth of 13.0% from our CEM division, contributing significantly to
the Group’s overall revenue growth of 13.8%. This achievement is a testament to the dedication and
hard work of our operations team, who have consistenily delivered high-quality products and services to
our customers. Having invested in new plant and equipment, as well as our continued investment in statf
training, further margin improvement is expected within this division.

While the CEM division contributed the majority of revenues during the year, the Company took o
number of steps to broaden growth opportunities, which are expected to see a rebalancing of divisional
contributions as the Company further develops its operations.

Throughout the year, the focus was on optimising our operational processes to drive efficiency and
enhance customer satisfaction. These efforts were significantly bolstered by the strategic acquisitions of
Tomtech and the assets and trade of Injecta Fire Barrier, which have both expanded our capabilities
and strengthened our market position, impertantly adding nearterm revenues and further enhancing
the Company’s growth opportunities.




Tomtech is increasingly providing commercial and operational synergies within our CEA division - intraducing
new revenue streams and cross-selling opportunities, while the Injecta Fire Barrier trade and assets provide

a whole new platform for growth within our PFP division. Given the timing of these acquisitions, which

were completed in September 2023 and November 2023 respectively, the benefits are yet to materially

feed through to the bottom line, with results for H1 2024 expected to reflect the initial benefit of our

rebalanced portfolio.

In addition, we have implemented rigorous cost reduction initiatives and successfully completed a fundraise.
Recently we negofiated a creditbacked agreement with our incumbent debt provider, Close Brothers, to
restructure our Group debi facilities, to further bolster our financial position and support future growth
inifiatives. These actions demonstrate our commitment to operational excellence and longterm value creation
for our shareholders.

é SIGNIFICANT CEA GROWTH OPPORTUNITIES

It’s worth noting the substantial global growth in the controlled environment agriculture and vertical
farming markets, which present significant opportunities for our Company. As the agriculture industry
increasingly adopts sustainable growing methods, our technology solutions are well-positioned to meet the
evolving needs of these market segments.

We have established a number of core product lines and our broadened technology base means that we
are well placed to take advantage of growing requirements for digitisation. Equally, we are positioned
to benefit from cross selling opportunities offered by the Tomtech acquisition while the global market
provides a strong backdrop for us to develop international partnership agreements - an area Richard

Mills is focused on helping the Company exploit.

Ihe combination of Light Science lechnologies’ experhise and modern technology and Tomtech’s product
range positions the Company at the forefront of the next generation of smart farming products, which can
optimise inputs of seeds, fertilisers chemicals, water and more, to meet the individual needs of farmers’
growing environments and enabling them to maximise crop yields, which gives them better financial
control and improves sustainability.

As such, we believe that the Company is strongly positioned at the forefront of growing demand for
innovative solutions that tackle energy, labour, food security and global cultivation challenges.

| PORTFOLIO APPROACH

Furthermore, we remain excited by the potential for growth across all parts of the business. The CEA
opportunity is underpinned by growing public and governmental recognition of the need to re-think the
way we approach sustainable food production and the importance of locally supplied produce.

We are delighted by the strong margin improvement within the CEM division, where expanded capacity
and increased automation are helping gain further traction, while more generally, reduced supply chain
constraints are underpinning an improved backdrop.

Rikia
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Meanwhile, the creation of our PFP division positions the Company strongly within a high demand sector
with significant levels of committed government funding. Importantly, this is a nearterm cash generative

und sculuble operation, which is well placed to take advantage of the growing fire safety retrofit market
in the UK. The PFP quoted pipeline of sales opportunities currently stands over £9 million and we remain
oplimistic about securing new contracts, with our reach stretching the length and breadth of mainland UK.

The Fire Safety Act 2021 and Building Safety Act 2022 {which came into force on 1 October 2023) will
lead, in the Board's view, to Government pressuring developers, building owners, housing associations

etc. to undertake remediation works.

| BOARD CHANGES

I am delighted to note the strengthening of our Board post-year end with the addition of Graham Cooley
as Non-Executive Chairman and Richard Mills as an Independent Non-Executive Director - both highly
experienced individuals who bring diverse expertise and perspectives to our leadership team. Their
contributions will be invaluable as we navigate the evolving landscape of our industry. At the same time,
| would like to thank Myles Halley and Robert Naylor for their valued contributions to the Company,
including their oversight of admission to trading on AIM, both of whom have stepped down from

the Board.
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The CEM division saw revenue growth of 13.0% from £8.04 million to £9.09 million, with an improved gross
margin facilitoted by an easing of supply chain constraints and an enhanced ability to pass on inflationary
increases to the end customer. Gross margin increased to 22.6% from 16.7%, and the Board continues to take
various actions aimed at maintaining and improving margin generation, against the risk of persisting inflationary

pressures.

The CEA division saw revenue growth of 73.5% from £0.13 million to £0.22 million, following the acquisition
and integration of Tomtech into the division in September 2023, in the backdrop of the continued challenging
macro trends experienced during the year, leading a number of potential customers to continue delaying
projects.

The cost reduction programme saw a 29% decrease in administrative expenses from £4.26 million

to £3.03 million, helping to reduce the Group’s loss before tax by 58.2% from £2.72 million to

£1.14 million, ahead of internal management expectations. This was achieved despite exceptional non-
recurring administrative expenses of £0.26 million from acquisition costs and productspecific impairment
charges, due to a change in scope resulting from the impact of the energy crisis, on projected payback of
the advance GROW product in development.

| BALANCE SHEET

The Group continued to invest in developing the CEA division’s core product offering, leading to additions
in the year of £592,000 in intangible development assets. As development of the sensorGROW and
advanceGROW products were partly covered by UKRI grants, a further £140,000 of grant income

has been deferred within the year in relation to these intangible assets, shown separately within other
payables.

Additionally, there was further investment in the CEM division’s plant and machinery, to drive efficiency
and improve gross margins, totalling c.£110,000 in the year with a further £39,000 commitied at year

end.

As supply chain shortages started to ease towards the year end and with the improved visibility and
control facilitated by our MRP system, inventory levels reduced to £1.40 million from £1.58 million in
2022. Inventory is predominantly allocated to specific customer orders and the year-end stocktake loss
amounted to 0.045%, showing excelient efficiency and accuracy of our MRP system.

Cash and cash equivalents increased to £0.98 million {2022: £0.59 million} at the year end, such increase
derived from the net proceeds of the fundraise undertaken in April 2023; cash acquired as part of the
Tomtech acquisition; and & positive contribution from net cash flow from operating activities. Net debt

decreased to £1.38 million (2022: £2.35 million).

| ACQUISITIONS

The Company completed two earnings-enhancing acquisitions, Tomtech (UK) Limited, with excellent
synergies with the Group’s CEA division; and the trade and assets of Injecta Fire Barrier, to form a new
Passive Fire Protection division for the Group.

o
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Total consideration for Tomtech amounts to £0.52 million payable over 30 months (£0.37 million of which
remains payable}, with the business already contributing £0.11 million to the Group’s profit by the year
end date.

Contingent consideration for the Injecta Fire Barrier business is up to £1.75 million, fair valued at
£1.0 million. The business was purchased close to the year-end so there was insufficient time to mobilise
and generate revenue or profit for the Group, but it is expected to deliver neartferm cash generation.

| DEBT REFINANCING

After the year end, the Company negotiated and recently received a credit-backed offer {legal
documentation to be completed imminently), from its CEM division’s incumbent debt provider, Close
Brothers, to convert the existing facilities into Group-wide facilities, and to draw £850,000 in the form
of a new term loan, to provide growth and working copital wherever it may be required in the Group.
This allows the Group to exploit potential opportunities presented to its divisions. Completion of the
refinancing is expected during May 2024.

| outLook

Looking forward, | am optimistic about the future prospects of Light Science Technologies Holdings plc.
Our Company’s key strengths, including our sustainable products, established platform business, early
mover advantage, scalability, and strong IP protection, position us for continued success and growth in

the dynamic markets we serve.

We have established a portfolio of businesses that have a market potential worth of over $100 billion:
in the CEA sector, the cumulative smart agriculture sales growth for the nine years from 2023 to 2032
is expected to be $55 billion with a 12% CAGR*; in the PFP sector, the market is potentially worth
£50 billion**. We have a quoted pipeline of sales opportunities within the CEA division worth nearly
£40 million and over £9 million in the PFP division.

Our focus in each of our divisions is to grow revenue, margins and global opportunities. This will be
achieved via organic growth as well as strategic acquisitions, at the same time as creating a network of
global distributors within our CEA division, expanding our reach but keeping costs under control, focusing
on fastest growing countries first which have more pressured food security issues.

| would like to express my gratitude to our shareholders, employees, customers, and partners for their
continved support and dedication. Together, we will continue to drive innovation, excellence, and value

creation across all facets of our business.

(§va ,ﬁmﬁ

Simon Deacon
Chief Executive Officer

7 May 2024

* Smart Agriculture Market Size & Share, Growth Report 2032 (gminsights.com)
** Estimators price cladding replacement at 10 times government budget {theconstructionindex.co.uk)
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The Board of Directors, both individually and collectively, have acted in good faith, in a way they
consider would be most likely to promote the success of the Company for the benefit of its members as
a whole (having regard to the stakeholders and matters set out in 5172 of the Companies Act 2006).

The Board considers its stakeholders to be the individuals and organisations that are atfected by the
Group’s operations and with whom the Company seeks to proactively engage on a regular basis.

The Company strives to maintain productive, mutually beneficial relationships with each stakeholder group
by treating all stakeholders with fairness and respect, and by providing timely and effective responses

and information. Engaging our stakeholders in decision-making, including consideration of our long-term

strategic objectives.
| SHAREHOLDERS

The Board endeavours to engage in clear and consistent dialogue with both existing and potential
Shareholders to understand their needs and expectations, and to ensure that the Company’s strategy,
business model and progress are clearly understood. In this regard the Board undertook investor meetings
during the year, and engaged through various PR channels. The Company encourages communication
with shareholders as delailed in the Corporate Governance section on page 28.

| EMPLOYEES

The Board recognises that a talented, dynamic and committed workforce is essential to the Group’s
success and growth. We recognise that a diverse range of experiences and perspectives adds value and
seek to strengthen this through appropriate employee engagement and training. We pride ourselves on

a safe and friendly working environment, and continually seek employee feedback through formal review
processes. Through this review process the Board saw the need to implement a culture initiative, through
establishing a culture committee and a series of senior and middle management training days, with the
aim of improving communication throughout the organisation, and improve staff wellbeing and benefits.

Additionally, the Board acknowledges the impact of the cost of living crisis on the Company’s employees
and during the financial year gave appropriate pay reviews consistent with the Group’s pay banding and
April National Living wage increases.

Employees of new subsidiories have promptly been engaged with the wider Group and the process to
integrate them into the workforce in @ mutually beneficial way has commenced.

| CUSTOMERS

The Group seeks to foster long-term client relationships, building on long-standing relationships within

the CEM division in an open and collaborative way, and seeking close relationships with growers working
with them to mitigate their energy and input costs, whilst maintaining or improving yields, using our
innovative technology solutions and insights. Customer engagement, either through tender feedback or
customer surveys and product trials and beta testing, have helped to direct the Group’s operations and
product development activities to best meet their needs.

. . . -
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| SUPPLIERS

The Group relies un u diverse supply chain to support ongoing operations and fulfilment of its customers’
forward order requirement. It continues to develop existing supply chain relationships and seek new ones.

i ENVIRONMENT AND COMMUNITY

The Board is cognisant of the eHects of climate change, and the need within the agricultural sector to
grow more sustainably by reducing energy, waste, and food miles amongst other factors. By utilising
sustainability focused products and the latest science-backed innovations, the Group strives to have

a net benefit to the environment.

Similarly, in the Passive Fire Protection sector, the solution offered is considerably more environmentally
friendly than the available clternatives, minimising waste materials and the consequent environmental
impact. Additionally, the communities that occupy or work in affected buildings, during the installation
process, benefit from significantly reduced disruption.

I SIGNIFICANT DECISIONS

During the year, the Company raised net proceeds of £1.45m in order to continue development and
commercialisation of their innovative products and solutions. The Directors believe this aligns with the best
interests of their stakeholders, by allowing the Group to pursue its ambitious growth plans and delivering
shareholder value over the long-term, whilst enabling our employees and supply chain to continue efficiently
servicing our customers throughout the Group. However, the Directors were cognisant of the difficult
economic backdrop during the year and accordingly embarked on a progremme of cost mitigations,
successfully reducing administrative expenses by 29%, to ensure the best use of invested funds.

The Company also made two acquisitions during the year, the first being in the Controlled Environment
Agriculture sector, with excellent synergies to the Group’s existing division, and with an established and
well-respected name in the industry. The second, was a new division for the Group, which is expected to
generate strong margins and positive cashflows in the nearterm. Operating in the Passive Fire Protection
sector, the acquired trade had a proven track record and strong pipeline of opportunities. The Directors
believe these acquisitions to be in the best interests of stakeholders, providing a broader and stronger
Group with additional, diversified income streams and a pathway to the Group becoming profitable and
cash generative over the nearterm. Further benefits are a better service to customers from an expanded
CEA offering, and environmental and social benefits from scaling the PFP business.



Risks and

Uncertainty

Inflatien /

cost-ofliving

Crisis

Ceo-pelitical

impaoct

An inflationary economic environment
and any economic downturn either
globally or locally may have an
adverse effect on the demand for the
Group's services, and therefore the
ability to generate a profit. If economic
conditions remain uncertain, it may
have an adverse impact on the Group's
operations and business results.

Geo-political uncertainty globally,
especially with a significant number of
global elections in the next 12 months,
can have an impact on the Group's
operations and business results, due

to interconnected global supply chains
and the effects on commedity pricing,
especially oil, copper, nickel and other
key raw materials for technology
products.

Mitigation

The Group coperates in three separate
sectors, Controlled Environment
Agriculture, Contracts Electronic
Manufacture and Passive Fire Protection,
and intends to offer its CEA services
globdlly via distributors.

This will help mitigate some of the effects
as different sectors and geographies are
impacted in different ways.

Whilst increases in energy prices saw
some CEA industry participants stop
growing crops or delay projects, now
energy prices have setfled somewhat
industry participants are resuming
projects.

The Board monitors global geo-political
news flow and considers the effects

on the Group's business. The Group
also maintains a diversified supply
chain, and utilises main distributors, to
mitigate against shortterm variability in
commodity pricing.

Geo-political uncertainties can lead

to delays in projects and affect the
availability of finance, although it
also enforces a desire to onshoring
manufacturing and food production to

improve selfsufficiency.

Light Sci?ﬁce

Technolagles Haldings



Bislcs and
Uncertainty

People

Early stage

of operations
within the CEA
and PEP
divisien

frnpags

The knowledge, skills and experience of
the Group’s key personnel are crucial
to the success of the Group’s business.
Recruitment and retention of suitably
qualified employees is vital, as well as
developing other personnel. Making
sure that employee packages remain
appropriate as the market changes and
that staff are supported through the cost
of living crisis.

Within both the CEA and PFP division,
future growth and prospects will depend
on the Group’s ability to be and remain
competitive, and to manage the growth,
improving operational and quality
control systems on a timely basis, whilst
at the same time maintaining effective
cost controls.

There can be no certainty the CEA
divisions’ products and services will

perform as expected, or be developed in

the envisaged timescales.

Nor can there be certainty that the

PFP divisions’ installation services will
benefit from regulatory and commercial
pressures to be developed in the
envisaged timescales.

Mitigation

Reviewing and benchmarking employee
benefit packages to ensure they

remain competitive and are effective in
retaining and recruiting staff.

Providing the existing team with
appropriate training and development
opportunities is a key priority for the
business.

Recruitment is undertaken by
experienced staff to ensure the correct
calibre of individual is identified.

The Board and other key management
personnel have broad experience in
business and relevant technical fields,
so as to effectively guide strategic

and operational improvements as the
divisions grows.

Having the established CEM division
within the group diversifies the risk

~ trom such early stage operations and

mitigates some of the effects from
delays in the market and product
development timescales.

Having different divisions operating

in distinct sectors diversifies the risk
from either or early stage operation
experiencing delays in market and/or
product development timescales.
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Risks and
Uncertainty

Customer
songantrotion
within the CEM
divisien

Global
companies cnd
cempeatition

intellaciunl
praperty

Impact

In the financial year ended

30 November 2023, a major customer in
the pest control indusiry made up 58.3%
of the Group’s turnover (up from 54.3%

in 2022).

This customer is expected to remain

a key customer of the Group going
forward and accordingly, the loss of, or
a significant reduction in orders from, or
the failure to be paid on a timely basis
by them, as well as other core customers
would likely significantly reduce its
turnover and have a material adverse
impact on the Group.

Many of the customers and competitors
are major international companies. The
Group's success depends upon its ability
to develop and maintain a competitive
position in the product categories and
technologies on which it focuses. This
involves, amongst other things, keeping
pace with rapidly changing technologies
and customer expectations, to avoid its
existing products becoming obsolete
and the Group’s competitive position
being harmed. Many of the Group’s
competitors have greater capabilities
and resources. Competition is intense
and expected to increase as new
products enter the market.

The Group has various trademark and
patent applications over its products and
brand. However, there is no guarantee
these will exclude competitors or provide
competitive advantages, or that they will
not be the subject of claims in relation to
the infringement of these rights.

Mitigation

In 2022, the CEM division signed

a supply contract with this major
customer, solidifying the relationship
and giving some level of comfort over
continuity of orders and payment
terms.

Additionally, the Board continue

to monitor the concentration and
are focusing resource on opening
new markets through edditional
certifications for the CEM division so
as to win new business and diversify
the risks.

The Board continually monitors the
activities of its competitors and reviews
its strategic position in relation to them
and other market participants, to
ensure it stays relevant.

The Group requests feedback on its
tenders and considers the needs and
demands of customers to ensure its
praduct offerings remain relevant; to
identify areas of innovation focus; and
to benchmark the Company’s products
against competitors, in terms of price
and functionality.

The Group utilises the services of an
intellectual property attorney that
specialises in the Agricultural market
{of which the CEA is a subset) and
utilises an IP strategy that aims to
mitigate risks of ineffective applications
or claims against the Group.

Light Sci?nce
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Risks and
Uncertainty

Future claim
writhin the PFP
division

Impact

A significant claim due to product failure
or poor installation, could resultin
lengthy and costly legal proceedings
and penalties or recompense to the end
custoamer or main contractor. it could
also have a detrimental impact on the
reputation of the Group.

Mizigation

In the pre-contract discussions, the
PFP division makes very clear that the
division disclaims any responsibility
for the design or certification of the
product as being a suitable solution
for the end customer, that is the
responsibility of the end customer in
association with their fire engineer

or building control. The division also
ensures that appropriate technical
advice is received from Injectaclad
that an appropriate fire safety test
has been conducted for the particular
application.

Additionally, the division ensures
it employs appropriately qualified
personnel who have passed
Injectaclad’s training requirements
and then records every part of the
installation with specialist software
that photographs and geotags
each aspect as an enduring record
that the installation was performed
competently and to specification,
which is shared with the main
contractor and fire engineers with
submission of invoices and as

requested.

Finally, the Group ensures appropriate
training and understanding of those
charged with governance and to hold
appropriate insurances.
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Risks and
Uncertainty Irnpac

Business The Group is highly dependent on the

continuity risks  effective operation of its IT systems and
infrastructure, any major system failure
of cyber security breach, could have a
material adverse effect on the Group’s
ability to fulfil its obligations and harm
customer relationships, and lead to
liability under data protection laws.

The Group’s existing debt facilities
include certain profitability covenants

by way of a minimum multiple of the

UK Circuits subsidiary key financial
metrics. Should these be breached, Close
Brothers reserves the right to terminate
the debt facilities.

The Company may need to seek
additional sources of financing to
implement its growth strategy. There can
be no assurance the Company will be
able to raise those funds.

Plitigeation

The Group utilises cloud-based IT
systems from reputable vendors and
retains the services of IT specialists to
monitor and maintain the systems and
infrastructure, including appropriate
backups and segregation of data
following the advice of such specialists
and seeks to continually improve its

systems.

The Group maintains a strong working
relationship with Close Brothers and
the Board monitors actual and forecast
covenant positions regularly.

The Board monitors cashflow forecast
requirements regularly.

The shuleyic reporl was approved by the board and signed on its behalf.

S P

Simon Deacon
Chief Executive Officer

7 May 2024
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The Board comprises three executive directors and two non-executive directors, including the Chairman.
One of the two non-executive directors is classified as independent by the Board. Graham Cooley, who in
view of his shareholding of 7.5% prior to appointment is not considered independent.

All Directors have access to the Company’s solicitors and may obtain independent professional advice in
the furtherance of their duties, at the expense of the Company.

The Board is mindful of the need to keep skills and experience up to date which is achieved through,
amongst other areas, continuing professional development and on the job experience.

Directors are expected to attend all meetings of the Board, and the Committees on which they sit, and
to devote sufficient time to the Company’s affairs to enable them to fulfil their duties as Directors. In the
case of the non-executive directors, this is considered to equate to not less than 24 days per annum.
The following table therefore shows attendance during the year:

Board Aeaedie Remuneration MNominalion

Myles Halley 12/12 3/3 1/1 1/1
{rasigned & March 2024)

Simon Degcoen 12/12 2/2
Andrew Hempsall 11/12

domies Snooks 12/12

Robert Mavier 12/12 3/3 3/3 /1
[resigned & March 2024]

Lisa Clement 8/8 1/1 2/2 1/1
{resigned 30 pMay 2023)

Rory James-Duff 8/8 2/2 1/1

fresigned 30 May 2023)

DR GRAHAM COOLEY
Non-Exerutive Chairman {appeinted é March 2624)

Graham has over 35 years’ experience at the forefront of new technology introduction in the power,
energy storage and hydrogen sectors. He was previously Business Development Manager ot National
Power plc, the UK’s largest power generator and CEQ of ITM Power pl, the first hydrogen related
company quoted on the AIM Market of the London Stock Exchange, a founding member of the

UK Government’s Hydrogen Advisory Council and o Board Member of RenewableUK.



SIMON LINCOLN DEACON
Chief Executive Officar

Simon Deacon, the Company’s Chief Executive
Officer, has over 25 years’ experience in expediting
business growth, having founded or acquired and
grown companies operating in the lighting and
electronic sectors, such as UK Circuits and Light
Science Technologies. Simon also cofounded a

ANDREW MARK HEMPSALL
Chief Operating Officer

Andrew Hempsall is a highly experienced industry
executive, with significant operational leadership
experience. Andrew has worked in many commercial
roles, driving company operations, particularly in the
manufacturing sector. He has gained experience in
leading teams through roles as Operations Director

retail consultancy, Design Conformity Ltd, focused on  and General Manager - the latter of which was with
safety and sustainability, which has been adopted by  PE owned, Arken POP International Limited. Andrew

numerous global retailers and brands.

JAMES (JIM) EDWARD SNOOKS
Chief Financial OFicer

Jim Snooks has held a number of Finance Director
positions including as Group Financial Controller
of Breasley Group, Finance Director of Furntec

Ltd and Financial Controller of GLW Feeds Lid,
developing a wealth of experience in the finance
operations of medium size enterprises. Jim is a
CIMA chartered management accountant, CGMA
global chartered management accountant and
holds a BA {Hons) in European Finance and
Accounting.
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holds an MBA from the University of Nottingham.
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RICHARD MILLS

Independent Mon-Executive Diroctor
(oppointed & Morch 2024}

+h

Richard, a CIMA chartered management accountant, is
the Managing Director of Haygrove Limited’s Growing
Systems Division, where he leads its polytunnel and
growing systems business, managing over 200 staff. His
global CEA experience includes expanding Haygrove
into new markets, from conceptualisation, through
planning and implementation, rolling new businesses
out in Ching, Germany and India - achieving
substantial improvements in revenue growth and
profitcbility. Richard was a Senior Internal Auditor for

a Top 20 accountancy practice and an External Auditor
at Ernst & Young.
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An introduction from our Chairman

In this section of our Report, we have set out our approach to governance and provided further
information on how the Board and its committees operate.

The Board is committed to the principles of good corporate governance and believes that an effective
corporate governance framework is essential to underpin the success of the Group’s business.

The Board is committed to achieving the highest standards of integrity, ethics, professionalism and business
practice throughout the Group’s operations. Therefore, the Company has adopted the Quoted Companies
Alliance Corporate Governance Code (the “QCA Code”}, in line with the AIM Rules for Companies,
which requires all AlIM-quoted companies to adopt a recognised corporate governance code and to
explain how the company complies with and where it departs from the chosen code.

Gitan (et

Graham Cooley
Choirman

7 May 2024

i BOARD MEMBERS’ RESPONSIBILITIES

The Board is responsible for the overall management of the Group. The Board will meet at least 6 times
per year and otherwise on an asrequired basis, to review, formulate and approve the Group’s strategy,
budgets, corporate actions and oversee the Group’s progress towards its goals.

The key procedures which the Board intends to establish with a view to providing effective internal
financial control include the following:

» the Company has instituted a monthly management reporting process o enable the Board to
monitor the performance of the Company;

the Board has adopted and reviewed a comprehensive annual budget for the Company.
Monthly results will be examined against the budget and deviations will be closely monitored
by the Board; and

> the Board is responsible for maintaining and identifying major business risks faced by the
Company and for determining the appropriate courses of action to manage those risks.

The Company has established an Audit and Risk Committee, a Remuneration Committee, and a
Nomination Committee, each with formally delegated duties and responsibilities and with written terms of
reference. From time to time, separate committees may be set up by the Board to consider specific issues

when the need arises.
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| BOARD COMMITTEES

The Board has established an audit and risk committee, a remuneration committee, and a nominations
committee with formally delegated duties and responsibilities. For further details on the Audit and

Risk Committee and the Remuneration Committee please refer to the respective committee reports on
pages 34-39 following this corporate governance statement. Details of the Nominations committee are
described below.

| NOMINATIONS COMMITTEE

The nominations committee is comprised of Graham Cooley, Richard Mills and Simon Deacon, and is
chaired by Graham Cooley. The nominations committee is responsible for reviewing the structure, size
and composition of the Board and identifying and nominating, for the approve! of Board, candidates to
fill vacancies on the Board as and when they arise. The nominations committee meets at least twice a year

and otherwise as required.

Set out below is a summary of the Company’s compliance with, and departures from, the QCA Code.

Exinnt of

Code current Further

number Principle complianee Commantary distlesure

1 Estoblish o Fully compliant An explanation of the Group’s Chairman’s
strategy and business model and strategy, including  Statement,
business model key challenges and how they will Chief
promoting be addressed can be found in the Executive's
longterm Chairman’s Statement and Chief Report and
value for Executive’s Report within this Annual Key strengths
shareholders Report.



Extent of

Lode current Further
numbar  Principle complionee Commentary dizcinsure
2 Seak to Fully compliant The Board endeavours to engage Our Website
understand in clear and consistent dialogue
and mest with both existing and potential Regulatory
shargholder Shareholders to understand their Updates
needs and needs and expectations, and to ensure
expeactations that the Company’s strategy, business ~ Annual
model and progress are clearly General
understood. Meeting
The Board will communicate with Investor

Shareholders through various means, ~ Presentations
further detailed on our website,
including this Annual report.

The Board views the Company’s
annual general meeting as an
important forum for communication
between the Company and its
Shareholders and encourages
Shareholders to express their views on
the Company’s business activities and
performance, further details can be
found in the Notice on page 105.

The Chief Financial Officer will be the

primary contact for Shareholders and

there is a dedicated e-mail address for
Shareholder questions and comments

shareholders@lightsciencetech.com.

The Board believes shareholder
engagement at various investor
presentations in the year have been
successful and looks forward to further
engagement in the neor future.

e - e - . o
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{ode
number

Principle

Toke into
account wider
stekeholdar
and social
responsibilities
and their
implications
for longterm

SUCCDSES

Erabed
effective risk
managemsni,
considaring
both
apportunities
and threats,
throughout the
organisation

Extant of
cyrrent
compliance

Fully compliant

Fully compliant

Lommeniary

The Board recognises the importance
of corporate social responsibility

as critical to the Group’s long-

term success and seeks continued
engagement with the Company’s
stakeholders.

Given the size and early stage of the
CEA division’s operations, the Board
is very familiar with the Group's
operations as well as the industry, this
enables the Board to clearly identify
key resources and relafionships on
which the Group relies, this includes
employees, customers and suppliers.
As a result of feedback from such
stakeholders, actions have been
taken to improve service levels and
integrate into the innovative products
in development.

The Company recognises that risk is
inherent in all its business activities
and is an important part of the
Board’s formulation of strategy.

The Board, supported by the audit
and risk committee, routinely monitors
risks that could materially and
adversely affect the Company’s ability
to achieve its strategic goals, financial
condition and results of operations.

The Board undertakes risk assessments
at least annually to assess the relevant
business and financial risks, in order to
discover any potential risks the Group
is exposed to. The Board has adopted
and keeps its Financial Position and
Prospects Procedures under review

to provide a level of assurance that
risk management and internal control
systems are effective.

Further
disclosurs

Further
explanation of
the business
model and key
stakeholder
engagement
upon which it
relies can be
found within
the Chairman’s
Statement

and Chief
Executive’s
Report and
5172 Statement

Further details
can be found
in the Principal
Risks section
and Audit and
Risk Committee
report of this
Annual Report

9 W
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foda
numbar

5

—

Principle

Mamiom

tha board

as o well-
functioning,
balanced team

led by the

chair

Extent of
current
complionce
Partially
compliant

gt Seience Tecnmolsaies Holmags phe Ao

Commentury

The Board comprises five Directors,

three Executive and two Non-Executive.

Further details of the Board members,
those that are independent, and the
attendance record can be found above
in the Board Members and Committees
section,

The Board currently has only one
independenf non-executive director,
and therefore is not compliant with the
requirement to have two independent
non-executive directors. Due to the
Company’s size and nature, it is
considered the Board still maintains
an appropriate balance between the
executive and non-executive. This will
continue to be closely monitored as
the Group develops.

Each member of the Board is

~ committed to spending sufficient

time to enable them to carry out
their duties, in the case of the non-
executives it is at least 24 days per
annum.

D
REDOIT

Furiher
disclosure

Corporate
Governance
section

on Board
Members and
Committees,
including the
Committee
Reports
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Code
numbor

&

Fringiple
Ensure that
betwesn them
the direciors
have the
necessary
up-to-date
eXperience,
skills and
capabilities

Evaluate
bourd
performance
based on dear
and relevont
chischvas,
seeking
continuous
improvemant

Extent of
current
complioncs

Fully compliant

Pnrﬁn"y

compliant

Commentary

The Directors come from a range of
backgrounds and have a wide variety
of experience which results in the
Board as a whole being well balanced
and has the skills and other attributes
necessary to deliver the Company’s
strategy.

The Company Secretary will
provide Directors with updates on
key developments relating to the
Company, the sactors in which the
Group operates, and legal and
governance mahers,

The Board have sought external
advice from its corporate advisers on
matters pertaining to the Company’s
placing, subscription and retail offer
as announced on the 4 and é April
2023.

The Nominations Committee will
regulorly review the structure, size
and compoasition of the Board and
make recommendations, including
over the course of fime, concerning
plans for succession for both executive
and non-executive Directors.

The Board is not currently compliant
with the requirement for formal
performance evaluations procedures.
However, due to the Company’s

size and nature, it is not currently
considered appropriate, but we will
closely consider this situation as the
Group develops.

Further
diselosure

Further details
of the Board
members

can be found
above in

the Board
Members and
Committees
section

Our Website

Further
details on the
work of the
Nominations
Committee
can be found
above in

the Board
Members and
Commitees
section



Lmede

number Principle

g Promote o
corperate
culture that
is based
on sthical
values and
behaviours

Ewtent of
cuprent
compliance

Fully compliant

Lommeantary

The Company is committed to ensuring
that the Group operates according to
the highest ethical standards and the
Board has primary responsibility for
achieving this. The Group has also
adopted formal policies addressing,
inter alia, anti-bribery and corruption,
the use of social media and deadling in

the Company's shares.

The Board strives to lead by example
in its dealings with all stakeholders.
The Board believes that the Group
has a dynamic and ethical culture.
The Board regularly monitors the
cultural environment and seeks to
address any concerns that arise

from employee feedback. The Board
believes the culture is instilled by
training, continvous development and
mentoring from senior management,
as such it has engaged a specialist
consultant in 2023 to further
understand and influence the culture
of the Group.

The Group’s culture is consistent with
the Company’s strategy, business
model, and key risks, because it
allows the Group to be adaptable

in the face of challenges and move
quickly to capitalise on new market
opportunities as they develop. It

also allows a focus on sustainable
products, prioritising health and safety
and good business practices.

- 1 [N -
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Further
diszlosure

Further

details on the
Company’s
culture and
corporate

and social
responsibility
can be found in
the Chairman’s
Statement,
Chief
Executive’s
Report and
5172 Statement
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Code
number

?

HY

Principle

Maintain
governance
structures and
processes
that are fit
for purpose
and support

good decision-

making by the
Board

Communicate
how the
company is
governed
gnd is
performing by
raintaining a
diafogue with
shoreholders
nnd othar
relevant
stakeholdars

Exient of
current
compliance

Fully compliant

Fully compliant

Commentary

The Board is responsible for the long-
term success of the Company and
provides leadership to the Company
within a framework of effective
controls, checks and balances.

There is a clear separation of the
roles of Chairman and Chief Executive
Officer.

The Chairman is responsible for the
running of the Board and has ultimate
responsibility for corporate governance
matters. With guidance from the
Company’s advisers, the Chairman
will assess the appropriateness of the
Company’s governance structures as
the Group continues to develop. The
Company is committed fo the evolution
of its corporate governance in line with
best practice. The Board is satisfied
with current corporate governance
arrangements.

The Chief Executive Officer is ultimately
responsible for the day-to-day running
of the business and implementing the
Board’s strategy and decisions.

The Board recognises that it is
accountable to Shareholders for the
performance and activities of the
Company ond to this end is committed
to maintaining good communication
and having constructive dialogue

with its Shareholders in a number

of ways, especially the Annual
General Meeting, which the Company
encourages Shareholders to express
their view on the activities and
performance, further details are
contained in the Notice on page 105.

Further
disclosure

Corporate
Governance
section

on Board
Members and
Committees,
including the
Committee
Reports

Our Website,
Matters
Reserved for
the Board and
Committee
Terms of
Reference

Our Website

Regulatory
Updates

Annual
Generdl
Meeting

This Annual
Report 5172
statement
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The Audit and Risk Committee comprises Graham Cooley, with Richard Mills as chair of the Commiftee.
Both members are Non-Executive Directors. The Audit and Risk Committee meets at least three times o

year and otherwise as required.
The Audit and Risk Committee’s main functions include: -

s+ monitoring the integrity of the financial statements of the Company including its annual and

interim reports
s reviewing the effectiveness of internal control systems and risk management systems
» monitoring the need for an internal audit function

» overseeing the Company’s relationship with the external auditors as a whole, including
advising on their appointment and remuneration; agreeing the scope of the audit; and

reviewing the findings.

| ACTIVITIES DURING 2023

The Audit Committee met three times in the year. The external auditor, RSM UK Audit LLP, attended two of
those meetings, to discuss the prior year audit and the current year plan. Meetings of the Committee are
scheduled to coincide with key dates in the financial reporting and audit cycle.

: RISK MANAGEMENT AND INTERNAL CONTROLS

The Committee meets to consider the risks faced by the Group and to ensure that appropriate policies
are in place to mitigate them. For further details on the Principal Risks and Uncertainties please refer to
that section of the Company’s Strategic Report on pages 18-22 of this Annual Report. The Group has
established a system of risk management and internal control. The Committee is responsible for reviewing
these systems that identify, assess, and manage risks, in order to ensure they are effective. The Board
encourages a culture of continuous improvement to ensure the internal controls procedures remain
appropriate as the Group scales.

| EXTERNAL AUDIT

The Company’s externol auditors are RSM UK Audit LLP, the fee for the audit to 30 November 2023

is £110,500. The Committee monitors and reviews the external auditors” independence, objectivity,
effectiveness and qualifications annually. It does so before making recommendations to the Board in
respect of their re-appointment, and consideration is given to the level, nature and fees paid in respects of
non-audit services in relation to the total audit fee.
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| INTERNAL AUDIT

As would be expected of a group of similar size, scale or complexity, the Group does not have an
independent internal audit department. It is considered that the financial record keeping is robust

and capable of highlighting significant departures from procedures. Other areas of risk review and
management that may otherwise be conducted by an independent internal audit department are covered
by the Board and its Committees, as highlighted above. The Board reviews this position annually.

1 SHARE DEALING, ANTI-BRIBERY AND WHISTLEBLOWING

The Company has adopted a share dealing policy for the Directors and all employees, which is
appropriate for a company whose shares are admitted to trading on AIM. The Company takes all
reasonable steps to ensure compliance by the Directors and any other applicable employees with the
terms of that share dealing policy.

The Group promotes a culture of integrity, honesty, trust and respect and all employees are expected

to operate in an ethical manner in all their internal and external dealings. The Group hos adopted
anti-corruption and anti-bribery policies, setting out a zero-tolerance position on bribery and corruption,
and the expectations for how business activities concerning the Group should be conducted. The Group
has also adopted a whistleblowing policy, covering the anonymous reporting of any and all breaches

or potential breaches concerning business practices, data protection, or any unlawful behaviour.

The Committee believes, based on experience to date, that these policies are effective and staff members
are aware of them.

/@yhﬁq’ /W

Richard Mills
Chair of the Audit and Risk Committee

7 May 2024
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The Remuneration Committee comprises Graham Cooley, with Richard Mills as chair of the Committee.

All members of the Remuneration Committee are Non-Executive Directors. The Remuneration Committee

meets ot least twice a year and otherwise as required.
The Remuneration Commitiee’s main functions include; -

> determining and agreeing with the Board the framework for the remuneration of the
executive directors and other designated key management personnel;

> determining the total individual remuneration package of the executive directors, and other
key management personnel including, where appropriate, bonuses, incentive payments and
share options or other share awards;

approving the design of, and determining targets for, any performance related pay schemes
operated by the Company and approving the total annual payments made under such schemes;

» reviewing the design of and administering all share incentive plans operated by or to be
established by the Company including the selection of eligible executives and employees,
the timing of any grant, the numbers of shares in respect of which grants are to be made,
the exercise price at which opfions are to be granted and the imposition of any objective
condition which must be complied with; and

:» reviewing the ongoing appropriateness and relevance of the Company’s remuneration policy.
é TERMS OF REMUNERATION

The Company entered into service agreements with the 3 Executive Directors pursvant to which they

are employed on a full time basis, terminated on no less than 6 months’ notice. They are all eligible

to participate in the Company’s bonus scheme, yet to be determined at the absolute discretion of the
Remuneration Committee, as well as being eligible to be enrclled in the Company’s occupational pension

scheme and the Company’s private medical insurance scheme.

> Mr Deacon is employed as the Chief Executive Officer and is paid a gross annual salary of
£176,000 {2022: £205,333).

> Mr Hempsall is employed as the Chief Operating Officer and is paid a gross annval salary of
£120,000 {2022: £140,000).

> Mr Snooks is employed as the Chief Financial Officer and is paid a gross annual salary of

£120,000 {2022: £140,000).
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The Non-Executive Directors are all appointed pursuant to appointment letters.

Mr Halley who was appointed as Independent Non-executive Chairman of the Company, and
resigned 6 March 2024. Mr Halley was entitled to a fee of £50,000 per annum, having been
reduced in the prior year to £40,000 per annum, and was reduced further to £25,000 from
May 2023 {2022: £46,667).

+  Mr Naylor who was appointed as Non-executive Director, and resigned 6 March 2024,
and was entitled to a fee of £35,000 per annum, having been reduced in the prior year to
£28,000 per annum, and was reduced further to £20,000 from May 2023 {2022: £32,667).

> Ms Clement who was appointed as Independent Non-executive Director, and resigned in
May 2023 was entitled to a fee of £40,000 per annum, having been reduced in the prior
year to £32,000 per annum {2022: £34,688}.

> Mr James-Duff who was appointed os Independent Non-executive Director, and resigned in
May 2023 was entitled to o fee of £35,000 per annum, having been reduced in the prior
year to £28,000 per annum {2022: £32,667).

> Dr Cooley is appointed as Non-executive Chairman of the Company, for an initial term of
3 years. Dr Cooley is entitled to a fee of £60,000 per annum, currently reduced to £30,000,
from March 2024,

> Mr Mills is appointed as Independent Non-executive Director, for an initial term of 3 years.

Mr Mills is entitled to o fee of £25,000 per annum from March 2024.
| SHARE OPTION PLAN

The Group has established a management share option plan {(“MSOP”) with effect from 15 October
2021, being the Company’s admission to AIM. It is administered by the Remuneration Committee and
during the year has granted 2,839,000 enterprise management incentive {“EMI”} share options to key
management personnel of Group companies, and has 6,800,000 (2022: 8,900,000} EMI options still
outstanding from grants in previous years.

The original EMI opfions were granted with a nil exercise price and not subject to performance
conditions. The EMI options may first be exercised on the first anniversary of the date of grant up to the
tenth anniversary. The Company has 6,800,000 such options still in issue. There are no cash settlement
alternatives for the employees.

The EMI options granted in the year have an exercise price £0.03, and some of these are subject to
performance conditions. The EMI options may first be exercised on either the second or third anniversary
of the date of grant up to the tenth anniversary. The Company issued 2,839,000 such options in the year.
There are no cash setilement alternatives for the employees.



The EM| options granted after the year end have an exercise price £0.05. The EMI options may first be
exercised on the second anniversary of the date of grant up to the tenth anniversary. The Company issued
9,990,165 such options after the year end, with provision for accelerated vesting on the occurrence of @
takeover or a scheme of arrangement and providing a default “cashless exercise” facility where options
are exercised in such circumstances. There are no cash settlement alternatives for the employees.

The Company established an LSTH Employee Benefit Trust (“EBT”}, having LSTH Trustee 1td, @ member
of the Group, as its corporate trustee. This EBT received 8,900,000 shares in Light Science Technologies
Holdings plc prior its admission to AIM, by way of an outright gift from Simon Deacon on the 8 October
2021, in order for the EBT to satisfy the aforementioned EMI options. Therefore ¢ maximum potential
issues of 10,729,165 new Ordinary Shares, representing approximately 3.2 per cent of the Company’s
current Share Capital, may be required to satisfy all MSOP Share Options currently in circulation, at a

future point in time if all those Options are respectively exercised.

Separately to the MSOP and EBT, after the year end a nontax advantaged share option agreement
(“NASOA"} was established and 6,660,110 options granted with an exercise price of £0.05, that may be
exercised on the second anniversary of the date of grant up to the tenth anniversary. The Company issued
6,660,110 such options after the year end, with provision for accelerated vesting on the occurrence of o
takeover or a scheme of arrangement and providing a default “cashless exercise” facility where options
are exercised in such circumstances; other terms are equivalent to the MSOP. There is no cash settlement

alternative.

The interests of the Directors under the Group’s share option schemes are set out below:

Numner of Fivsy 8o lon Tooisr Dol

Dote of Brant dptions Date £ il
Jios Brools 15/10/21 1,500,000 15/10/22 0.00 MSOP

06/03/24 3,330,055 06/03/26 0.05 MSOP
Foddranw 15/10/21 1,500,000 15/10/22 0.00 MSOP
Slampsal 06/03/24 3,330,055 06/03/26 0.05 MSOP
Ziman Deagenn 06/03/24 3,330,055 06/03/26 0.05 MSOP
sezhamn Toclas 06/03/24 6,660,110 06/03/26 0.05 NASQA

! 2023 ANNUAL BONUS

For the period to 30 November 2023, the Executive Directors did not receive, nor were they eligible for

any bonus.

5w higvozecce Termcronta iy ompo taceoolfanin Light Science
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| DIRECTORS’ EMOLUMENTS - AUDITED

Salary Benefits-in- Pension 20323 2022
£ and Fees kind contributions Total Total
Estecutive
Simon Deacon 176,000 2,402 1,321 179,723 208,568
Jim Snocks 120,000 1,058 1,321 122,379 142,172
Andrew Hempsall 120,000 - 440 120,440 140,870
Mon-Executive
Myles Halley
{resigned 6 March 2024) 31,250 - - 31,250 46,667
Rob Naylor
{resigned 6 March 2024) 23,333 - - 23,333 32,667
Lisa Clement
{resigned 30 May 2023} 18,667 - - 18,667 36,688
Rory James-Duff
{resigned 30 May 2023} 16,334 . - 16,334 32,667
Total 505,584 3,460 3,082 512,126 640,299

DIRECTORS’ INTEREST IN SHARES

The Directors held the following beneficial interests in the shares of Light Science Technologies Holdings
plc as at the 30 November 2023:

Mumber of Ordinary Peresntags of Ordinary Shars

Shares Canital

Simon Deocon @5,600,000 28.7
Groaboam Coolay 23,700,000 71
Robert Maylor 2,500,000 0.8
Jint Snooks 1,000,000 0.3
Mvies Haolley 500,000 0.2
Andrew Hempsall 365,855 0.1

Richard Mills - R

o fr#

Richard Mills
Chair of the Remuneration Committee

7 May 2024

[oy)
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The Directors present their report and the audited financial statements of the Group for the year ended
30 November 2023.

; PRINCIPAL ACTIVITIES

Light Science Technologies Holdings plc is a public limited company incorporated in the United Kingdom,
registered number 12398098, which is admitted to trading on the AIM market (“AIM”) of the London
Stock Exchange. Its principal activity is that of a holding company.

The principal activities of the Group are the development and manufacturing of electronic boards; the
development and manufacturing of lighting and technology products for the Controlled Environment
Agriculture {“CEA”) sector; and the installation of retrospective cavity barriers in wall and floor
constructions,

! DIRECTORS

The Directors who served during the year and up to the date of this report were as follows:

Myles Halley Chairman {resigned 6 March 2024}
Graham Cooley Chairman (appointed 6 March 2024}
Simon Deacon Chief Executive Officer

James Snooks Chief Financial Officer

Andrew Hempsall Chief Operating Officer

Robert Naylor Non-Executive Director {resigned 6 March 2024)}
Richard Mills Non-Executive Director (appointed 6 March 2024}
Lisa Clement Neon-Executive Director (resigned 30 May 2023)
Rory James-Duff Necn-Executive Direcior (resigned 30 May 2023)

| DIVIDENDS

The Directors do not recommend the payment of a dividend for the year ended 30 November 2023
(2022: £nil}.

R Light Scigﬁce

Technologies Hokdings



| SIGNIFICANT SHAREHOLDINGS

i

The Company’s significant shareholders, including Directors, as at 30 November 2023, were as follows:

Mumber of Ordinary  Percentoge of Ordinary

Sharss Share Capital
Simon Deacon 95,600,000 28.7
Guinness Asset Management 31,488,120 9.5
intuitive Investmeants Group ple 28,280,000 8.5
Br Graham Ceoley 23,700,000 7.1
Harald nvestment Management 19,000,000 57
David Evans 15,700,000 47
LETH Trustes 8,900,000 2.7

I THIRD PARTY INDEMNITY PROVISION FOR DIRECTORS

The Company currently has in place, and had for the year ended 30 November 2023, Directors and
Officers liability insurance for the benefit of all Directors of the Company.

I POLITICAL DONATIONS
The Company made no political donations in the financial peried.

I FINANCIAL RISK MANAGEMENT

The financial risk management objectives of the Group, including credit risk and foreign currency risk, are
provided in Note 29 to the Consolidated Financial Statements on pages $3-96.

! CORPORATE GOVERNANCE

For further details of Corporate Governance, please refer to the Corporate Governance section on
pages 23-43,

| GOING CONCERN

The Going Concern statement for the Group is provided in Note 2.4 to the Consolidated Financial
Statements on page 64.

9



i KEY PERFORMANCE INDICATORS

The Board monitors the performance of the Group in delivering its key strategic and operational
objectives for a given period. In particular, the Board monitors revenue, sales pipeline and gross margin
against budget. These are set out in the highlights section on page 3 and in the table below:

2023 2022 2021
Revenus {£m) $.30 8.17 7.39
Gross Profit Margin %% 23.4 17.7 22.2

Due to the early stage of operations in the CEA and PFP divisions, the Board is in the process of
developing an appropriate set of key performance indicators {KPIs) against which to benchmark how

it performs against the operational and other standards that will be put in place by the Board as the
Group grows. The Board recognises the importance of KPIs in driving appropriate behaviour, sustainable
practices and business performance. As such the Directors are absolutely committed to ensuring the
Group operates to the highest standards by developing, monitoring and continually reviewing which
financial and nonfinancial KPIs are appropriate for the Group’s stage of development.

i STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The Directors are responsible for preparing the Strategic Report, the Directors’ Report and the financial
statements in accordance with applicable law and regulations.

Company law requires the Directors to prepare group financial statements for each financial year.

Tha Diractars have elected under company law and are required by the AIM Rules of the London Stock
Exchange to prepare the group financial statements in accordance with UK-adopted International
Accounting Standards and have elected under company law to prepare the company financial statements
in accordance with UK-adopted International Accounting Standards and applicable law.

The group financial statements are required by law and UK-adopted International Accounting Standards to
present fairly the financial position of the group and the company and the financial performance of the group.
The Companies Act 2006 provides in relation to such financial statements that references in the relevant part of
that Act to financial statements giving a true and fair view are references to their achieving a fair presentation.

Under company law the Directors must not approve the financial statements unless they are satisfied that
they give o true and fair view of the state of affairs of the group and the company and of the profit or
loss of the group for that period. In preparing each of the group and company financial statements, the
directors are required to:

» select suitable accounting policies and then apply them consistently;

» make judgements and estimates that are reasonable and prudent;

» state whether they have been prepared in accordance with UK-adepted International
Accounting Standards; and

> prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the group and the parent company will continue in business.

‘ . Jar
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The Directors are responsible for keeping adequate accounting records that are sufficient to show
and explain the group and parent company’s transactions and disclose with reasonable accuracy at
any time the financial position of the group and enable them to ensure that the financial statements
and Remuneration Report comply with the Companies Act 2006. They have general responsibility for
safeguarding the assets of the group ond parent company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the corporate and financial information
included on the Light Science Technologies Holdings Plc website. Legislation in the United Kingdom
governing the preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.

i STATEMENT AS TO DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who held office ot the date of approval of this Directors’ report confirm that, so far as they
are each aware, there is no relevant audit information of which the Company’s auditor is unaware; and
each Director has taken all the steps that he ought to have taken as a Director in order to make himself
aware of any relevant audit information and to establish that the Company’s auditor is aware of that
information.

| AUDITOR

RSM UK Audit LLP has indicated its willingness to continue in office, and a resolution that they be
re-appointed will be proposed at the annual general meeting to be held in May 2024.

| STRATEGIC REPORT
In accordance with section 414C{11} of the Companies Act 2006 the Company chooses to report on the
review of business; research and development activities and likely future developments of the business

in the Chairman’s Statement, Chief Executive’s Report, Strategic Report and Corporate Governance
Statement on pages 4-33.

This report was approved by the board and signed on its behalf.

St [ Jocs
o [

Simon Deacon
Chief Executive Officer

7 May 2024

e
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| OPINION

We have audited the financial statements of Light Science Technologies Holdings ple (the ‘parent
company’) and its subsidiaries (the ‘group’} for the year ended 30 November 2023 which comprise

the consolidated statement of comprehensive income, consolidated balance sheet, company balance
sheet, statements of changes in equity, consclidated cash flow statement, company cash flow statement
and notes to the financial statements, including significant accounting policies. The financial reporting
framework that has been applied in their preparation is applicable law and UK-adopted International
Accounting Standards and, as regards the parent company financial statements, as applied in accordance
with the provisions of the Companies Act 2006.

In our opinion:

the financial statements give a true and fair view of the state of the group’s and of the parent

b

company’s affairs as at 30 November 2023 and of the group’s loss for the year then ended;

+ the group financial statements have been properly prepared in accordance with UK-adopted
International Accounting Standards;

> the parent company financial statements have been properly prepared in accordance with
UK-adopted International Accounting Standards and as applied in accordance with the
Companies Act 2006; and

> the financial statements have been prepared in accordance with the requirements of the
Companies Act 2006.

| BASIS FOR OPINION

We conducted our audit in accordance with International Standards on Auditing (UK) {ISAs (UK}}

and applicable law. Our responsibilities under those standards are further described in the Auditor’s
responsibilities for the audit of the financicl statements section of our report. We are independent of the
group and the parent company in accordance with the ethical requirements that are relevont to our audit
of the financial statements in the UK, including the FRC’s Ethical Standard as applied to listed entities and
we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

ia
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; SUMMARY OF QUR AUDIT APPROACH

ey audit matters

Materiality

Szope

] KEY AUDIT MATTERS

» Group

Impairment

> Parent Company
Impairment

» Group
Overall materiality: £189,000 {2022: £1467,000)
Performance materiality: £141,000 (2022: £125,000)

> Parent Company
Overall materiality: £98,000 (2022: £77,000)
Performance materiality: £73,500 (2022: £57,700)

+  Our audit procedures covered 97% of revenue, 93% of total assets
and 95% of loss before tax.

Key audit matters are those matters that, in our professional judgment, were of most significance in our

auvdit of the group and parent company financial statements of the current period and include the most

significant assessed risks of material misstatement (whether or not due to fraud) we identified, including

those which had the greatest effect on the overall audit strategy, the allocation of resources in the audit

and directing the eHorts of the engagement team. These matters were addressed in the context of our

auvdit of the group and parent company financial statements as a whole, and in forming our opinion

thereon, and we do not provide a separate opinion on these matters.

In addition to the matter described in the material uncertainty related to going concern secfion we have

determined the matters described below to be the key audit matters to be communicated in our report.

Impairment

Kaey eudit matter
deseription

Due to the loss-making nature of the Controlled Environment Agriculture
(“CEA") division, an impairment review is triggered under 1AS 36 to
support the carrying value of the assets of this division which includes
the development costs held on the group balance sheet of £1,058,755
and the investment held by the parent company in Light Science
Technologies Limited which contains the trade of the CEA division.

In addition, the recoverability of the intercompany debtor balances are
assessed in line with the requirements of IFRS 9.

In performing the impairment review, management judgement, as
detailed in note 3.1 to the financial statements, is required in a number
of areas including estimafing future sales, costs and timing of related
cashflows as well as determining an appropriate discount rate.

I
[
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How the maiter waos To respond to this key audit matter, we have:
addressed in the audir
» challenged key assumptions within management’s
forecasts including assessing whether these are consistent
with internal and external evidence, including actual
performance in the financial year.

s tested the mechanical accuracy of management’s model
and tested the data used in management’s calculation by
verifying this to supporting documentation;

> assessed the methodology applied in reviewing the
assets for impairment and assessing the recoverability of
intercompany balances with reference to the requirements
of IAS 36 and IFRS 9 respectively.

» considered the consistency of the forecasts applied in this
calculation with forecast information assessed as part of
our work in respect of going concern;

> considered the sensitivity analysis of reasonable changes
in their assumptions to assess the impact this would have
on the impairments noted; and

» evaluated the appropriateness of disclosures made,
including in respect of the key source of estimation
uncertainty and sensitivity analysis.

Key obsarvations We challenged management on a number of aspects of the impairment
assessments and the impairment recorded by management in the year

of £210,000.

Due to the start-up nature of the CEA division, the estimation of the
quantum of revenues and the timing of related cashflows is particvlarly
judgmental.

As a result of our challenges, management recorded an additional
impairment of £2,133,000 against the parent company investment in
Light Science Technologies Limited.

,r\
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a OUR APPLICATION OF MATERIALITY

When establishing our overall audit strategy, we set certain thresholds which help us to determine the
nature, timing and extent of our audit procedures. When evaluating whether the effects of misstatements,
both individually and on the financial statements as a whole, could reasonably influence the economic
decisions of the users we take into account the qualitative nature and the size of the misstatements, Based

on our professional judgement, we determined materiality as follows:

Owerall materiality

Basis for determining
overall materiality

Basionole for benchmuork
applied

Performance maoteriality

Basis for determining
perfermaunce materiality

Reporting of
misstatements fo the
Audil Commiltes

Group
£189,000 (2022: £167,000)

2% of revenue

This key performance indicator is
focused upon by the investors as
a measure of the level of growth
achieved by the group

£141,000 (2022: £125,000)

75% of overall materiality

Misstatements in excess of

'£9,450 and misslatements below

that threshold that, in our view,

Parent company
£98,000 (2022: £77,000)
2.5% of total assets (reduced to a

suitable level to support the group
opinion)

Total assets was chosen as the
entity is a nontrading holding
company

£73,500 (2022: £57,700)
75% of overall materiality
Misstatements in excess of

£4,900 and misstatements
below that threshold that, in our

warranted reporfing on qualitative view, warranted reporting on

grounds.

l AN OVERVIEW OF THE SCOPE OF OUR AUDIT

qualitative grounds.

The group consists of 5 components, all of which are based in the UK. The coverage achieved by our

audit procedures was:

Bdiernbiey of

Lomponents Hevenus
full scope audiy 3 97%
Targeted audit 2 -
procedures
Toral 5 97 %

Total assets  Loss belore tax

76% 95%
17% -
3% 95%

Targeted audit procedures were undertaken on significant balances to ensure suitable levels of coverage

to support the group audit opinion.



! MATERIAL UNCERTAINTY RELATED TO GOING CONCERN

We draw attention to note 2.4 in the financial statements, which notes that the viability of the group is
dependent on growth in revenues especially in the Controlled Environment Agriculture and Passive Fire
Protection divisions. Should revenue generation be below expectations then there would be a probable
need to raise additional financing. These events and conditions indicate that a material uncertainty exists
that may cast significant doubt on the group and company’s ability to continue as a going concern. Our
opinion is not modified in respect of this matter.

In avditing the financial statements, we have concluded that the directors” use of the going concern basis
of accounting in the preparation of the financial statements is appropriate. Our evaluation of the directors’
assessment of the group’s and parent company’s ability to continue to adopt the going concern basis of
accounting included:

+  Understanding how the cash flow forecasts for the going concern period had been prepared

and the assumptions adopted;
Testing of the integrity of the forecast model to ensure it was operating as expected;

> Challenging the key assumptions within the forecast with agreement to supporting data where
possible.

> Review and consideration of the appropriateness of the sensitivity analysis performed by
management and available actions should performance be behind expectations.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in

the relevant sections of this report.
§ OTHER INFORMATION

The other information comprises the information included in the annual report, other than the financial
statements and our auditor’s report thereon. The directors are responsible for the other information
contained within the annual report, Qur opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly stated in our report, we do not express any form
of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information
is materially inconsistent with the financial statements or our knowledge obtained in the course of the audit
or otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent
material misstatements, we are required to determine whether this gives rise to a material misstatement in
the financial statements themselves. if, based on the work we have performed, we conclude that there is @
material misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.
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; OPINIONS ON OTHER MATTERS PRESCRIBED BY THE COMPANIES ACT 2006
In our opinion, based on the work undertaken in the caurse of the audit:

> the information given in the Strategic Report and the Directors’ Report for the financial year
for which the financial statements are prepared is consistent with the financial statements; and

+ the Strategic Report and the Directors’ Report have been prepared in accordance with
applicable legal requirements.

! MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

In the light of the knowledge and understanding of the group and the parent company and their
environment obtained in the course of the audit, we have not identified material misstatements in the

Strategic Report or the Directors’ Report.

We have nothing to report in respect of the following matters in relation to which the Companies
Act 2006 requires us to report to you if, in our opinion:

»  adequate accounting records have not been kept by the parent company, or returns
adequate for our audit have not been received from branches not visited by us; or

> the parent company financial statements are not in agreement with the accounting records
and returns; or

> certain disclosures of directors’ remuneration specified by law are not made; or
» we have not received all the information and explanations we require for our audit.
| RESPONSIBILITIES OF DIRECTORS

As explained more fully in the directors’ responsibilities statement set out on pages 42 and 43 the directors
are responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is necessary to enable the preparation
of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the group’s and the parent
company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the directors either intend to liquidate the
group or the parent company or to cease operations, or have no realistic alternative but to do so.

! AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with 1SAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.



THE EXTENT TO WHICH THE AUDIT WAS CONSIDERED CAPABLE OF DETECTING
% IRREGULARITIES, INCLUDING FRAUD

Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit are
to obtain sufficient appropriate audit evidence regarding compliance with laws and regulations that have
a direct effect on the determination of material amounts and disclosures in the financial statements, to
perform audit procedures to help identify instances of non-compliance with other laws and regulations
that may have a material effect on the financial statements, and to respond appropriately to identified or
suspected non-compliance with lows and regulations identified during the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material misstatement
of the financial statements due to fraud, to obtain sufficient appropriate audit evidence regarding the
assessed risks of material misstatement due to fraud through designing and implementing appropriate
responses and to respond appropriately to fraud or suspected fraud identified during the audit.

However, it is the primary responsibility of management, with the oversight of those charged with
governance, to ensure that the entity’s operations are conducted in accordance with the provisions of laws
and regulations and for the prevention and detection of fraud.

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud, the
group audit engagement team:

;  obtained an understanding of the nature of the industry and sector, including the legal and
regulatory frameworks that the group and parent company operate in and how the group
and parent company are complying with the legal and regulatory frameworks;

> inquired of management, and those charged with governance, about their own identification
and assessment of the risks of irregularities, including any known actual, suspected or alleged

instances of fraud;

: discussed matters about non-compliance with laws and regulations and how fraud might occur
including assessment of how and where the financial statements may be susceptible to fraud.

The most significant laws and regulations were determined as follows:

Additional oudit procedures performed by the Group audit
Lepgislabicon / Begululivn eogageeen! Teoin incheded:
Uil-odopted 1AS and Review of the financial statement disclosures and testing to supporting
Compuniss Act 2004 documentation;

Completion of disclosure checklists to identify areas of non-compliance.

Tax compliance Inspection of advice received from external tax advisors.
regulations
Health & sofety ISAs limit the required audit procedures to identify non-compliance

with these laws and regulations to inquiry of management and where
appropriate, those charged with governance.
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The areas that we identified as being susceptible to material misstatement due to fraud were:

Risk Avdir procedures performed by the audit engongement team:

Revenue recognition We performed cut-off testing and substantive testing procedures over
revenue recognised through the year to ensure appropriately recognised
in line with the requirements of IFRS 15.

Transactions posted to nominal ledger codes outside of the normal
revenue cycle were identified using a data analytic tool and investigated.

Manogement override Testing the appropriateness of journal entries and other adjustments;

of contrals . ] . . ] .
Assessing whether the judgements made in making accounting estimates

are indicative of a potential bias; and

Evaluating the business rationale of any significant transactions that are
unusual or outside the normal course of business.

A further description of our responsibilities for the audit of the financial statements is located on the
Financicl Reporting Council’s website at: hitp://www.frc.org.uk/auditorsresponsibilities. This description
forms part of our auditor’s report.

| USE OF OUR REPORT

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of
Part 16 of the Companies Act 2006. Qur audit work has been undertaken so that we might state to
the company’s members those matters we are required to state to them in an auditor’s report and for
no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the compony and the company’s members as a body, for our audit work, for this
report, or for the opinions we have formed.

e SW»

Neil Stephenson {Senior Statutory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

Svite A, 7th Floor

East West Building

2 Tollhouse Hill

Mottingham

MG1 5FS

7 May 2024



For the year ended 30 November 2023

Revenus

Cost of sales

Graoss profit

Administrative expenses

Non-recurring administrative expenses

Other operating income

Operating loss

Finance costs

Loss en ordinary activilies before toxation

Income tax credit
Loss for the year and fotal comprehensive
income for the veor

Attributable to:
The owners of the company

Non-controlling interests

Loss per share

Basic and diluted {pence)

Peotes

13

28

33

Notes to the financial statements are from pages 63 to 104.

2023
£

9,295,160
(7,122,419)
2,172,741
(3,026,483)
(255,363}
249,197
(859,908)
(279,077)
{1,138,985)
213,376

(925,609)
(953,164)

27,555
(925,609)

{0.36)

2022
£

8,166,769
(6,723,400)
1,443,369
(4,263,454)

209,786
(2,610,299)
(112,167}
(2,722,466)
235,147

(2,487,319)
(2,502,748)

15,429
(2,487,319)

{1.51)

Light Sci?ﬁce
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Registered Number: 12398098

As at 30 November 2023

Motes
Assets
Mon-current assets
Goodwill 14
Intangible assets 15
Property, plant and equipment 16
Right-of-use assets 23
Lurrent assets
Inventories 18
Trade and other receivables 19
Corporation tax receivable
Cash and cash equivalents 20
Total assels
Ligbilitias
Current labilities
Borrowings 24
Trade and other payables 21
Consideration payable 32
Lease liabilities 23
Mon-current ljehilities
Borrowings 24
Trade and other payables 21
Consideration payable 32
Lease liabilities 23

Totel Hobilities

Met assels

30 Movembar
2093
£

920,867
1,560,130
854,512
423,881
3,759,390

1,399,597
2,154,961
37,897
981,357
4,573,812
8,333,202

(1,779,712
(1,878,435)
(364,580)
(101,240)
(4,123,967)

(180,555)
(240,017)
(1,017,40¢)
(303,978)
(1,741,956)
{5,865,923)
2,467,279

A0 Nowembar
pitylyl
£

708,343
777,919
658,680
2,144,942

1,583,349
2,569,651
177,795
590,673
4,921,468
7,066,410

(2,007,947)
(2,079,134)

(221,773)
(4,308,854)

(397,222)
(111,707}

(313,060)
(822,069)
(5,130,923}
1,935,487

53 @
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41 sheet
{continued

30 Movembar 3U Novermber
2023 2022
Motes £ c

Capital and reserves utiributable to the

owners of the company

Share capital 26 3,330,055 1,741,500
Share premium account 27 5,520,243 5,654,011
Merger reserve 27 {3,478,435) (3,478,435)
Share based payment reserve 27 546,614 726,000
Warrant reserve 27 159,593 159,593
Retained earnings 27 (3,980,645) (3,209,481)
2,097,425 1,593,188
Non-controlling interests 28 369,854 342,299
Total equity 2,467,279 1,935,487

These financial statements were approved by the Board of Directors and authorised for issue on 7 May
2024 and were signed on its behalf by:

S [

Simon Deacon
Chief Executive Officer

Notes to the financial statements are from pages 63 to 104.
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As at 30 November 2023

Assets

Moncurrent assels
Property, plant and equipment
Investments in subsidiaries
Trade and other receivables

Current azsets
Trade and other receivables
Cash and cash equivalents

Total osseis

Liabilities

Current liobiiities
Trade and other payables
Consideration payable

MNon-current liabiiities
Consideration payable

Total liabkilities
Mol assels

lance sheet

Motes

16
17
19

19
20

21
32

32

Capitel and reserves otiributable to the

owners of the company
Share capital

Share premium account
Share based payment reserve
Warrant reserve

Retained earnings

Total equity

26
27
27
27
27

*See note 19 for further detail on the nature of the prior year reclassification.

20 Movember
2022
£

1,196
1,659,895
3,517,629

5,178,720

38,419
564,225
602,644
5,781,364

(234,164)
(124,580)
{358,744)

{257,406)
(257,406)
{616,150}
5,165,214

3,330,055
5,520,243
546,614
159,593
(4,391,291)
5,165,214

Resrtared”

30 Movember
2022

£

10,217
3,269,507
3,093,536

6,373,260

50,577
245,660
296,237
6,669,497

(260,989)

(260,989)

(260,989)
6,408,508

1,741,500
5,654,011
726,000
159,593
(1,872,596}
6,408,508

The company has elected to take the exemption under section 408 of the Companies Act 2006 not to

present its individual statement of comprehensive income and related notes. The loss for the company for
the year was ¥2,/700,695 (2022: £1,184,534).

These financial statements were approved by the Board of Directors and authorised for issue on 7 May
2024 and were signed on its behalf by:

S

Simon Deacon
Chief Executive Officer

Notes to the financial statements are from pages 63 to 104.
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Statements of ¢!

For the year ended 30 November 2023

Lonsolidotad
At 30 November 2022

Transactions with shareholders

Share based payments

Shares issued during the year

Share based payments - lapsed options
Total transactions with shareholders
Comprehensive inteme

Loss for the year

Total comprehensive income

At 30 November 2023

At 30 November 2021

Transactions with shareholders
Share based payments

Total transactions with shareholders
Comprahensive income

Loss for the year

Total comprehensive income

At 30 November 2022

4
(s
L
Fal
5
1
[
D
®
5
O
O
)
(13
I
C
2
[
€
2.

Shars capltal
£

1,741,500

1,588,555

1,588,555

3,330,055

Share copital
£

1,741,500

1,741,500

Shaors premium

arseunt
£
5,654,011

(133,768}

(133,768)

5,520,243

Ehure premivm
soesunt

ﬁ

5,654,011

5,654,011

Share based
poyment
[ g+ T 5 g -

£
726,000

2,614

(182,000)
(179,386)

546,614

Ehare bused
payraent
rOSETVE

£

220,363

505,637
505,637

726,000

Light Scigce
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Retained

Warront reserve  Meorger reserve earnings
£ £ £

159,593 (3,478,435) (3,209,481)

182,000

182,000

(953,164)

- (953,164)

159,593 (3,478,435) (3,980,645)
Hetamed

Warrant reserve  Merger reserve earnings
£ £ £

159,593 (3,478,435) (706,733}
(2,502,748)

- . (2,502,748)

159,593 {3,478,435) (3,209,481)

Non-controlling
interests
£

342,299

27,555
27,555
369,854

Mon-coniralling
tnteresis
£

326,870

15,429
15,429
342,299

Total equity
£

1,935,487

2,614
1,454,787

1,457,401

{925,609)
(925,609)
2,467,279

Total eguily
£

3,917,169

505,637
505,637

(2,487,319)
(2,487,319)
1,935,487

LI
g
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{continued)

Company

At 30 November 2022

Transactions with shareholders
Share based payments

Shares issued during the year

Share based payments - lapsed options
Total transactions with shareholders
Comprehensive income

Loss for the year

Total comprehensive income for the year
At 30 November 2023

GompEny

At 30 November 2021

Transactions with shareholdears

Share based payments

Total transactions with shareholders
Comprehensive incoms

Loss for the year

Total comprehensive income for the year
Al 30 Noveinbe: 2022

Notes to the financial statements are from pages 63 to 104.

Share capital
£

1,741,500

1,588,555

1,588,555

3,330,055

Share senitgl
£

1,741,500

1,741,500

Share premium
account

£

5,654,011

{133,768)

{133,768}

5,520,243

Share premium
goeount

£

5,654,011

5,654,011

Light Science

Technalogies Holdings



Share based
payment reserve
£

726,000

2,614

{182,000)
(179,386)

546,614

Glinra bosad
payment resarve
£

220,363

505,637
505,637

726,000

Worrant reserve

£
159,593

159,593

Wearrant ressrve
£

159,593

159,593

Betained sarnings
£
{1,872,596)

182,000
182,000

(2,700,695)
{2,700,695)
{4,391,291)

Relnined eamings
£

(688,062)

{1,184,534)
{1,184,534)
(1,872,596)

Total equity
£

6,408,508

2,614
1,454,787

1,457,401

{2,700,695)
{2,700,695)
5,165,214

Totot equity
£
7,087,405

505,637
505,637

[1,184,534)
[1,184,534)
6,408,508



Consolidated cash

For the year ended 30 November 2023

Cash flows from operating activities
Loss after tax
Adjustments for:
Depreciation of tangible assets
Depreciation of right-of-use assets
Amortisation and impairment of intangible assets
Loss on disposal of tangible and right-of-use assets
Foreign exchange loss
Unwind of discount on consideration
Interest payable - loan and leases
Taxation and RDEC credit
Share based payment
Changes in working capital:

Decrease/{increase) in inventory
Decrease/|increase) in trade and other
receivables

(Decrease)/increase in trade payables and
other payables

Cash outflow from operations

Tax received
Met cash infiow/ [outflow) from operating

aoiivities

G223

Motes £
(925,609)

16 115,371
23 187,318
15 245,618
16,23 30,278
4,10 2,185
10 7,496

10 103,219
2,13 (2646,112)
25 2,614
207,925

492,087

(209,934)

(7.544)

13 183,111
175,567

20232

(2,487,319)

172,804
144,850

21,959

90,208
(205,511)
505,637

(383,600)
(808,365)

40,691
(2,908,646)
155,849

(2,752,797}

Light Science
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Cash flows from investing activities
Purchase of property, plant and equipment
Proceeds from disposal of property, plant and
equipment

Acquisition of subsidiaries, net of cash acquired
Purchase of intangible fixed assets

Purchase of right-of-use-assets

Met cash outflow from investing octivities
Cush flows from financing activities
Capital issued (net of issue costs)

Repayment of loans

Lease payments

Interest paid on leases

Net drawdown on working capital facilities
Interest paid on loans and borrowings

Met cash inflow from finencing activities
Increase/(decreasel in cosh and eash
equivalents

Cash and cash equivalents including overdrafts at the

start of the year

Cosh and cash equivalents induding overdrafis

ot the end of the vear

Notes to the financial statements are from pages 63 to 104.

Motes

16

30
15
23

26
24
23
23
24
10

2023

(18,809)

27,456
142,507
(592,405}
(16,172)
(457,423)

1,454,787
(216,667)
(234,126)
(33,155)
(228,235)
(70,064)
672,540

390,684
590,673

981,357

(493,645)
(5,804)
{627,369)

{216,667)
{248,738)
(37,769)
666,022
(52,439)
110,409

(3,269,757)
3,860,430

590,673



Company cash fl

For the year ended 30 November 2023

Cash flows from operating activities

Loss for the year

Adjustments for:

Depreciation of tangible assets

Impairment of investments

Loss on disposal of tangible assets

Interest payable

Unwind of discount on consideration

Dividends received from subsidiaries

Share based payment

Changes in working capital:

Decrease in trade and other receivables

Increase in amounts owed by group

undertakings

Decrease in trade payables and other payables

MNet cash (outflow) / inflow from operating

activities

Cash flows from investing aofivities

Purchase of property, plant and equipment

Proceeds from disposal of property, plant and equipment

Dividends received from subsidiaries

Investments in subsidiaries

MNet cash outflow from investing activities

Cash flows frem financing cclivities

Capital issued (net of issve costs)

Interest paid on loans and borrowings

Me? cush inflow/(ouiflow] from financing

uetivities

increcse/{decrease! In cash and gash

eguivalents

Cash and cash equivalents including overdrafts at the

start of the year

Cash and cosh equivalents induding overdraiis

ut tha end of the yveur

Notes to the financial statements are from pages 63 to 104.
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stafement

Faturs

16
17
16

16

17,30

26

g

2023

(2,700,695)

4,947
2,133,000
2,581
599

7,496
(143,448)

12,158

(424,094)
{26,825)

(1,134,281)

1,494
143,448
(146,284)
(1,342)

1,454,787
(599)

1,454,188
318,565
245,660

564,225

(1,184,534)

5,196

901

337,637

34,907

(2,317,822)
(35,835)

(3,159,550)

(6,555)

(6,555)

{901)

{901)
(3,167,006)
3,412,666

245,660

Light Science
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otes to the financial statements

1 General information

Light Science Technologies Holdings plc was incorporated in England on 13 January 2020 as a private
company limited by shares. On 8 July 2021, the Company re-registered as a public limited company.
The address of its registered office was changed in the year to The Mill, Canal Street, Derby, DE1 2RJ.

The principal activity of the Group is the development and manufacturing of electronic boards; the
development and manufacturing of lighting and technology products for the Centrolied Environment
Agriculture (“CEA”) sector; and the installation of retrospective cavity barriers in wall and floor

constructions.

2  Basis of preparation
| 2.1 STATEMENT OF COMPLIANCE

The group and company financial statements have been prepared and approved by the Directors in
accordance with UK-adopted International Accounting Standards {“IFRS"). Both the company and group
have reported those parts of the Companies Act 2006 that are relevant to companies preparing accounts
under IFRS. On publishing the parent company financial statements here together with the group financial
statements, the company is taking advantage of the exemption in s408 of the Companies Act 2006 to

not present its individual statements of comprehensive income and related notes that form a part of these
approved financial statements.

t 2.2 BASIS OF CONSOLIDATION

The consolidated financial statements incorporate the financial statements of the company and entities
controlled either directly or indirectly by the company.

The consolidated financial statements hove been prepared in accordance with uniform accounting
principles for similar transactions for the companies included in the consolidated accounts and are
prepared based on the same accounting period as used for the parent company. All intra-group balances
and transactions, and any unrealised income and expenses arising from intra-group transactions are

eliminated when preparing the consolidated financial statements.

On 23 June 2021 there was a group reconstruction by way of share for share exchanges, since the
shareholders were the same before and after this transaction, and so were under common control,
this group reconstruction has been accounted for using the predecessor method of merger accounting.
A merger reserve is thus recognised to reflect the difference between the cost of the investment in
subsidiaries and the nominal value of share capital of the subsidiaries.

Ihe non-controlling interest 1s measured as a proportionate share of the book values of the related assets
and liabilities.

Subsequently, the results of subsidiaries acquired or disposed of during the year are included in the
income statement from the effective date of acquisition or up to the effective date of disposal, as
appropriate. Where necessary, adjustments are made to the financial statements of subsidiaries to bring
their accounting policies into line with those used by the group.



The purchase method of accounting is used to account for business combinations that result in the
acquisition of subsidiaries by the group. The business combination is initially measured as the fair value of
the identifiable assets purchased and liabilities assumed at the date of acquisition. Any excess of the cost

over the fair value is recorded as goodwill.

| 2.3 BASIS OF MEASUREMENT

The financial statements have been prepared on a going concern basis, under the historical cost
convention. No new standards have been adopted in the year which have a material impact on the entity.

Certain new standards, amendments and interpretations to existing standards have been published that
are mandatory for the group’s accounting years beginning on or after 1 December 2023 or later years
and which the group has decided not to adopt early. The group has considered the impact of these new
standards and interpretations in future years on profit, earnings per share and net assets. None of these
new standards or interpretations is expected to have a material impact.

| 2.4 GOING CONCERN

Working capital forecasts have been prepared by management which show that the Group can meet its
day-to-day cash flow requirements and operate within all the terms of its borrowing facilities.

The Directors are satisfied that the Group has sufficient financing in place to continue to meet its liabilities
os they fall due for a period of at least 12 months from the date of approval of this report and hence have
prepared the financial statements on a going concern basis.

The Directors acknowledge that there is uncertainty on the level and timing of revenues especially in the
Controlled Environment Agriculture and Passive Fire Protection divisions, and there would be a probable
need to raise additional funding, should the Group’s expectations for revenue generation not materialise
as expected. The Directors note that this material uncertainty may cast significant doubt on the group’s
and parent company’s ability to continue as a going concern.

In response to these matters the Group is continuing to manage cash flows and discretionary spending.

The financial statements do not include any adjustments that would result if the group ond parent company
were unable to continue as a going concern.

i 2.5 FUNCTIONAL AND PRESENTATIONAL CURRENCY

The financial statements are presented in pounds sterling, rounded to the nearest £, which is the Group’s
functional currency.

3 Use of sstimates and judgements

The preparation of financial statements requires management to make estimates and judgements that
affect the amounts reported for assets and liabilities as at the reporting date and the amounts reported
for revenues and expenses during the period. The nature of estimation means that actual amounts could
differ from those estimates. Estimates and judgements used in the preparation of the conselidated financial
statements are regularly reviewed and revised as necessary, While every effort is made to ensure that
such estimates and judgements are reasonable, by their nature they are uncertain and, as such, changes
in estimates and judgements may have a material impact on the consolidated financial statements.

ok s Litstizece Boroclicestos g Ao Lz Ssornd Light Science
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The key sources of judgement and estimation uncertainty that have a significant effect on the amounts
recognised in the financial statements are discussed below:

| 3.1 IMPAIRMENT OF ASSETS

The Directors review the carrying value of assets for indications of impairment at each period end.

If indicators of impairment exist, the carrying value of the asset is subject to further testing to determine
whether its carrying value exceeds it recoverable amount. This process will usually involve the estimation

of future cosh flows which are likely to be generated by the asset. Cash flow and growth rate assumptions
are in relation to periods covered by Board approved plans, of between 3% for established CEM market
and up to 60% for CEA market (2022: 6% and 75% respectively). Other key assumptions are the discount
rate, where the group uses its corporate weighted average cost of capital, of 13%, and risk-adjusted
discount rate of up to 20% for newer products sfill in development (2022: 10% to 20%); and the period

of cashflows, which is annual. There has been a £210,000 provision against an intangible development
asset in the consolidated accounts (2022: £nil). In the company accounts a provision of £2,133,000 against
the investment in subsidiaries in respects of Light Science Technologies Ltd, and a provision against the
intercompany debtor to Light Science Technologies Ltd in the year of £81,683 as a stage 1 performing
debtor (2022: £nil and £6,107 respectively]. The key sensitivities are to the discount rate and level and
timing of ongoing revenue in the CEA market. An increase in the discount rate by 2% (2022: 1%), or a
reduction in the level and timing of CEA revenue growth by 10% (2022: 1%) would have resulted in an
additional impairment due to there being limited headroom, noting more prudent assumptions have already
been used in the current year to the prior yeor.

The £210,000 impairment is recognised as an administrative expense in relation to the CEA segment,
specifically the advanceGROW development asset, which had a carrying volue of £336,690. The
recoverable amount was estimated based on the value in use, which assumed a 50% revenue growth rate
and a 20% discount rate, on this basis the recoverable amount was approximately £126,000, and so a
£210,000 impairment was recognised. The reasons for testing the asset for impairment and recognising an
impairment are the inflationary environment that persisted in 2022 and 2023, and especially resulting from
the energy crisis of 2022, At the outset of this grant-linked development project a target payback period
was set of 9 years for the initial prototype reducing to 5 years with subsequent enhancements. However,
due to energy prices and other input cost inflation for growers, the payback period of the first working
prototype was calculated to be approximately 15 years, as opposed to the original target payback period
being achieved when based on 2021 energy costs. This resulted in changing the scope and path of the
development project in July 2023, to ensure the target payback period could be achieved, rendering the
preduct as commercially viable. The final trial results are still pending for the revised prototype, following
which the payback period can be finalised. The impairment recognised is consistent with the development
costs capitalised during months 10 through 20 ol the project [the initicl 10 months having been expensed)
and the recoverable amount is consistent with the final 4 months of capitalised costs.

The £2,133,000 impairment of the investment in Light Science Technologies is recognised as an
administrative expense in the Company accounts, it had a carrying value of £2,534,455 and separately
intra-group interestbearing loans repayable from 2027 had been advanced for a total of £2,711,841. The
recoverable amount was estimated based on the value in use, which assumed an average 57% revenuve
growth rate across the differing product ranges, and o 15% discount rate, on this basis the recoverable
amount was approximately £3,113,000, and so a £2,133,000 impairment was recognised.

Q
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| 3.2 DEVELOPMENT COSTS

Distinguishing the research and development phases of new products and determining whether the
recognition requirements for the capitalisation of development costs are met and their subsequent
amortisation period requires judgement.

Management judgement is required to determine the appropriate value and timing of recognising
development costs incurred on projects as an asset. Recognition of capitalised development costs is
dependent on assumption of generating future economic benefits. Actual outcomes may differ. The valve
of the development costs capitalised at 30 November 2023 was £1,300,749 {2022: £708,344), and the
net book value was £1,058,756 (2022: £708,344).

| 3.3 BUSINESS COMBINATIONS

The Tomtech {UK) Limited business was acquired on 5 September 2023 for a total consideration of
£516,232. Following completion, management carried out a purchase price allocation exercise to assess
the fair value measurement of the tangible assets, identifiable intangible assets and goodwill using the
acquisition method in accordance with IFRS 3 Business Combinations. This work covered four key areas, the
main cash generating unit, customer relationships, software and technology IP and the workforce. Customer
relationships were judged to be the main driver for the acquisition as their retention and the possibility of
cross-selling the Group’s developed CEA products were key and this was used as the primary asset for
valuation using a multi period excess earnings model ("MEEM’) considering only revenues from existing
customers at the valuation date. The acquired software and technology IP upon which the acquiree’s
control systems were based was a secondary driver as it facilitated the angoing provision of hardware and
associated services to its customers, and there was the possibility of incorporating this into the software and
hardware applications already developed by the Group’s CEA division to provide a full turnkey solution to
the CEA sector. Accordingly, this technology was valued using the relief from royalty methed.

The Injecta Fire Barrier business was acquired on 20 November 2023 for a contingent consideration with
a fair value of £1,000,000. Following completion, management carried out a purchase price allocation
exercise to assess the fair value measurement of the tangible assets, identifiable intangible assets and
goodwill using the acquisition method in accordance with IFRS 3 Business Combinations. This work
covered four key areas, the main cash generating unit, customer relationships, 3 party accreditations
and cerfifications and the workforce. Customer relationships were judged to be the main driver for the
acquisition as the significant pipeline and order book were considered key and this was used as the
primary asset for valuation using a multi period excess earnings model {MEEM’) considering estimated
conversion rates on the pipeline and potential recurring nature for large developers and specialist
contractors at the valuation date. The 3" party accreditations and certifications are a secondary driver
as it is a prerequisite for being able to operate efficiently in the passive fire protection sector and can be
onerous to obtain as a new market entrant. Due to the difficulty deriving a valuation from an income or
market approach, this intangible was valued at on estimated replacement cost.

The fair value of contingent consideration was estimated based on the expected value of the consideration to

be payable and discounted back to the present value. The income approach to estimating fair value was used,
specifically a scenario-based method utilising a Monte Carlo simulation considering 250 possibilities of payout
profiles. The discount rate was estimated based on the risk-free rate at acquisition with reference to market rates;
a counterparty credit risk rate with reference to credit spreads on similar durafion and seniority of debt; and
finally a required metric risk premium estimated to be equivalent to the weighted average cost of capital of the
acquiree, given the consideration is contingent on net profit after tax which incorporates all business risks.
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4 Significant azcounting policies
The accounting policies set out below have been applied consistently to all periods presented.
! 4.1 FOREIGN CURRENCY TRANSACTIONS

Transactions in currencies other than the functional currency (foreign currency) are initially recorded at
the exchange rate prevailing on the date of the transaction. Monetary assets and liabilities denominated
in foreign currencies are translated ot the rate of exchange ruling at the reporting date. Non-monetary
assets and liabilities denominated in foreign currencies are translated ct the rate ruling at the date of
the transaction, or, if the asset or liability is measured at fair value, the rate when that fair value was
determined.

All translation differences are taken to profit or loss, except to the extent that they relate to gains or losses
on non-monetary items recognised in other comprehensive income, when the reloted translation gain or

loss is also recognised in other comprehensive income.
| 4.2 REVENUE

Revenue comprises revenue recognised by the Group in respect of goods and services supplied during
the year, based on the consideration specified in a contract, excluding value added tax and other

sales taxes. IFRS 15 establishes a comprehensive model for determining whether, how much, and when
revenve is recognised. The Group follows the five-step model according to IFRS 15. The process separates
the following steps: Identification of the customer contract, identification of the individual performance
obligations, determination of the transaction price, allocation of the transaction price to the individual
contractual obligations and the determination of the timing of revenue recognition.

Disaggregation of revenue into the three major operating segments are shown in note 5 Revenue and
segmental reporting. The Group has three operating segments, the development and sale of contract
electronics boards, by the Contract Electronic Manufacturing {CEM) division; the development and sale
of lighting and technology products for the Controlled Environment Agriculture {CEA) sector, and project
and maintenance services for the CEA sector; and the installation services of retrospectively installed
cavity barriers in wall and floor constructions, by the Passive Fire Protection {PFP) division.

The transaction price reported for all contracts is the price agreed in the contract and there are no

material elements of variable consideration, financing or non-cash consideration.
CEM DIVISION

The sale of hardware is accounted for as a single performance obligation. Revenue from contracts with
customers is recognised when performance obligations are satisfied and which is ot a point in time the
goods transfer, either at customer collection or despatch.

Arrangements are in place for certain customers, whereby the customer is also a supplier to the business.
The customer supplies a distincr good or service to the business, and as such the purchase of that good
or service is accounted tor in the same way that it the Group accounts for other purchases from suppliers.
The amount of consideration payable to the customer does not exceed the fair value of the distinct good
or service that the Group receives from the customer.



CEA DIVISION

The sale of hardware, and project and maintenance services are all accounted for as single performance
obligations. Revenue from contracts with customers is recognised when performance obligations are satisfied

and which is at a point in time the goods or services transfer, either at customer collection, despatch or project
completion. Revenue from maintenance services transfers over time evenly over the number of months supported.

PFP DIVISION

The installation services are a series of distinct services, which are substantially the same and have the
same pattern of transfer, so are recognised as a single performance obligation. Revenue for installation
services transfers over time as measured by the number of linear meters installed.

| 4.3 GOVERNMENT GRANTS

Grants of a revenue nature are recognised in the consolidated statement of comprehensive income in the
same period as the related expenditure, and are accrued or deferred when related expenditure has not
been incurred in the period.

Grants of a capital nature are recognised in the consolidated balance sheet as deferred grant income and
released to match the amortisation of intangible development assets to which they relate.

Support provided under the Coronavirus Business Interruption Loan Scheme (CBILS) by way of the
Business Interruption Payment (BIP) grant, is recognised when the requirements are met and recognised in
the consolidated statement of comprehensive income within other operating income. The related liability
has been initially measured at the discounted present value of future payments within the combined
statement of comprehensive income when the relevant requirements are met, such that interest is charged
during the duration of the CBILS loan whether or not covered by the BIP grant.

| 4.4 LEASES

The Group has applied IFRS 16 (leases) using the fully retrospective approach, under which the initial
application was recognised financial year commencing 1 December 2016. The Group leases assets under
short term leaseholds and plant and machinery.

Leases are recognised as a right-of-use asset and a corresponding liability ot the date at which the leased
asset is available for use by the Group. Each lease payment is allocated between the liability and finance
cost. The finance cost is charged to the consclidated statement of comprehensive income over the lease
period so as to produce a constant periodic rate of interest on the remaining balance of the liability for
each period. The right-of-use asset is depreciated over the shorter of the asset’s useful life and the lease
term on a straight line basis.

Assets and liabilities arising from o lease are measured on a present value basis, discounted using the
interest rate implicit in the lease, if that rate can be determined, or the Group’s incremental borrowing
rate. Lease liabilities include the net present value of the following lease payments:

Fixed payments {including in-substance fixed payments), less any lease incentives receivable;

> Llease payments to be made under reasonably certain extension options.
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Right-of-use assets are measured at cost comprising the following:
> The amount of the initial measurement of lease liability;
+  Adjustments for any payments made at or before the commencement date;
»  Adjustments for any initial direct costs incurred less lease incentives received;
» Any restoration costs expected.

The Group has elected not to recognise right-of-use assets and lease liabilities for lease of low-value assets
and shortterm leases. Payments associoted with short term leases and leases of low value assets are
recognised on a straight line basis as an expense in the consolidated statement of comprehensive income.
Short-term leases are leases with a lease term of 12 months or less. Low value assets comprise of office

equipment,
{ 4.5 FINANCE COSTS

Finance costs are charged to the consolidated statement of comprehensive income over the term of the debt
using the effective interest method so that the amount charged is at a constant rate on the carrying amount.

| 4.6 INCOME TAX

Current tax represents the expected tax payable on the taxable income for the year, using tax rates
enacted or substantively enacted at the balance sheet date, and taking into account any adjustments in
respect of prior years.

Deferred tax is calculated using the bafance sheet liability method on temporary differences and provided
on the diference between the carrying amounts of assets and liabilities and their tax bases. However,
deferred tax is not provided on the initial recognition of goodwill, nor the initial recognition of an asset

or liability, unless the related transaction is a business combination or affects tax or accounting profit.
Deferred tax on temporary differences associated with shares in subsidiaries is not provided if reversal of
these temporary differences can be controlled by the Group and it is probable that reversal will not occur
in the foreseeable future. Deferred tax is measured at the tax rates that are expected to apply when the
temporary differences reverse, based on the tax laws that have been enacted or substantively enacted by

the balance sheet date.

Deferred tax liabilities are provided in full, with no discounting. Deterred tax assets are recognised to
the extent that it is probable that tuture taxable income will be available against which the temporary
difference can be utilised or offset against deferred tax liabilities.

Changes in deterred tax assets or liabilities are recognised as a component ot tax expense in the income
statement, except where they relate to items that are recognised in other comprehensive income or
charged or credited directly to equity in which case the related deterred tax is also recognised in other
comprehensive income or charged or credited directly to equity respectively.



Research and development [“R&D") tax credits are accounted for under the accruals model, unless the
receipt of monies cannot be foreseen with reasonable certainty. R&D tax credits are recognised within the
statement of comprehensive income, where the receipt can be foreseen with reasonable certainty, in order
to match income with related expenditure. The amounts are either recognised within operating costs or as
a reduction in the tax charge, dependent upon the nature of the claims made.

j 4.7 PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment is stated at cost or deemed cost, net of depreciation and any provision for
impairment. Depreciation is calculated to write down the cost or valuation, less estimated residuval value,
of all property, plant and equipment, other than freeho!d land, by equal annual instalments over their
estimated useful economic lives, on a straight line basis. The rates generally applicable are:

»  Longterm leasehold property - 2% straight line

> Leasehold improvements - over the period of the lease
> Plant and machinery - 20% straight line

> Fixtures and fittings - 20% or 33% straight line

The assets” residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date. Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the consolidated statement of comprehensive income.

| 4.8 GOODWILL

Goodwill is the difference between the amount by which the fair value of the cost of a business
combination exceeds the fair value of the net assets acquired. Goodwill is not amortised and is stated
at cost less any accumulated impairment losses. The goodwill is tested for impairment annually or when
events would indicate that it might be impaired.

i 4.9 INTANGIBLE ASSETS - ACQUIRED

Net assets acquired as part of a business combination includes an assessment of the fair value of
separately identifiable acquisition related intangible assets, in addition to other assets and liabilities
purchased. These are amortised over their useful lives which are individually assessed. The estimated
useful economic life for customer relationships is 10 years for long-established relationships and

5 years for other relationships; for acquired software and technology IP is 10 years; and for 3 party
accreditations and certifications is 2 years. Amortisation is provided on intangible assets so as to write off
the cost over their expected useful economic life.

. ‘ ‘ - . S
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; 4.10 RESEARCH AND DEVELOPMENT EXPENDITURE

Research expenditure is expensed in the income statement as incurred. Development expenditure
on a project is written off as incurred unless it can be demonstrated that the following conditions for
capitalisation, in accordance with IAS38 Intangible Assets, are met:

> the intention is to complete the development of the intangible asset and use or sell it;
» the development costs are separately identifiable and can be measured reliably;

> management are satisfied as to the ultimate technical and commercial viability of the project;
so that it will be feasible to complete and be available for use or sale;

> management are satisfied with the availability of technical, financial and other resources to
complete the development and use or sell the intangible asset; and

> it is probable that the asset will generate future economic benefit.

Any subsequent development costs are capitalised and are amortised, within cost of sales, from the date
the product or process is available for use, on a straightline basis over its estimated useful life. The useful
life for the development costs capitalised ot the current year-end is up to 5 years.

% 4.11 IMPAIRMENT OF ASSETS

At each reporting year end date, the Group and Company reviews the carrying amounts of its non-current
assets to determine whether there is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss (if any). Where it is not possible to estimate the recoverable amount of an individual asset, the
Group estimates the recoverable amount of the cash generating unit (“CGU") to which the asset belongs.

Recoverable amaunt is the higher of fair value less costs to sell and value in use. In assessing value in use,
the estimated future cash flows are discounted to their present value using @ pretax discount rate that reflects
current market assessments of the time value of money and the risks specific to the asset for which the estimates

of future cash flows have not been adjusted.

It the recoverable amount of an asset or CGU is estimated to be less than its carrying amount, the carrying
amount of the asset or CGU 1s reduced to its recoverable amount. An impairment loss is recognised
immediately in the Statement of Comprehensive Income.

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have
ceased to apply. Where an impairment loss subsequently reverses, the carrying amount of the asset or
CGU is increased to the revised estimate of its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have been determined had no impairment loss
been recognised for the asset or CGU in prior years. A reversal of an impairment loss is recognised
immediately in profit or loss.



i 4.12 INVENTORIES

Inventories are stated at the lower of cost and net realisable value, being the estimated selling price

less costs to complete and sell. Cost is based on the cost of purchase on a first in, first out basis. Work in
progress and finished goods include labour and atiributable overheads. At each consolidated statement
of financial position date, inventories are assessed for impairment. If inventories are impaired, the
carrying amount is reduced to its selling price less costs to complete and sell. The impairment loss is

recognised immediately in the consolidated statement of comprehensive income.
| 4,13 CASH AND CASH EQUIVALENTS

Cash and cash equivalents includes cash in hand, deposits held at call with banks, and other short-

term highly liquid investments with original maturities of three months or less. Bank overdrafts that are
repayable on demand and form an integral part of the Group’s cash management are included as a
component of cash and cash equivalents for the purposes of the cash flow statement. Bank overdrafts are
shown within borrowings in current liabilities on the balance sheet.

i 4.14 FINANCIAL ASSETS AND LIABILITIES

Financial assets and liabilities are recognised when the Group becomes party to the contracts that give
rise to them and are classified as financial assets and liabilities at fair value through the consolidated
statement of comprehensive income. The Group determines the classification of its financial assets and
liabilities at initial recognition and re-evaluates this designation at each financial year end.

A financial asset or liability is generally de-recognised when the contract that gives rise to it is settled,
sold, cancelled or expires.

Financial assets, including trade ond other receivables, cash and cash equivalent balances are initially
recognised at transaction price, unless the arrangement constitutes a financing transaction, where the
transaction is measured at the present value of the future receipts discounted at a market rate of interest.
Such assets are subsequently carried at amortised cost using the effective interest method. The Group
has applied the simplified approach to measuring expected credit losses on trade receivables, which
uses a lifetime expected loss allowance. To measure the expected credit losses, trade receivables have
been grouped based on days overdue. Cash and cash equivalents comprise cash held at bank which is
available on demand.

Financial liabilities, including trade and other payables, lease liabilities, and bank borrowings are initially
recognised at transaction price, unless the arrangement constitutes a financing transaction, where the debt
instrument is measured at the present value of the future receipts discounted at a market rate of interest.
Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

§ 4,15 SHARE BASED PAYMENTS

The cost of share-bosed employee compensation arrangements, whereby employees receive remuneration
in the form of share options, is recognised as an employee benefit expense in the income statement, with
a corresponding credit to the share-based payment reserve.
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The total expense to be apportioned over the vesting year of the benefit is determined by reference to
the fair value of the share options awarded {at the date of grant) and the number of options that are
expected to vest. The Group has adopted the Black-Scholes model for the purposes of computing the fair
value of options. At each balance sheet date, the Group revises its estimates of the number of options that
are expected to vest. The impact of the revision of the original estimates, if any, is recognised in profit or
loss such that the cumulative expense reflects the revised estimate, with a corresponding adjustment to the
share based payment reserve.

The proceeds received net of any directly attributable transaction costs are credited to share capital
(nominal value) and the share premium account when the options are exercised.

Where the company grants options over its own shares to the employees of its subsidiaries it recognises,
in its individual financial statements, an increase in the cost of investment in its subsidiaries equivalent to
the equity-setiled share-based payment charge recognised in its consolidated financial statements with the
corresponding credit being recognised directly in equity.

I 4.16 DEFINED CONTRIBUTION PENSION SCHEME

The Group operates a defined contribution plan for its employees. A defined contribution plan is
a pension plan under which the Group pays fixed contributions into a separate entity. Once the
contributions have been paid the Group has no further payments obligations.

The contributions are recognised as an expense in the consolidated statement of comprehensive income
when they fall due.

Amounts not paid are shown in accruals as a liability in the statement of financial position.
| 4.17 NON-RECURRING COSTS

The Group presents as non-recurring costs on the face of the statement of comprehensive income those
material items of income and expense which, because of the nature and expected infrequency of the
events giving rise to them, merit separate presentafion to allow shareholders to better understand the
elements of financial performance in the year, so as to facilitate comparison with prior years.

% 4.18 EMPLOYEE BENEFIT TRUST

LSTH Trustee Limited, the corporate trustee of an employee benefit trust and subsidiary of the Company
was incorporated on 30 July 2021 for the benefit of the Executive Directors and senior management.
Where the Group has de facto control of the assets and liabilities of the trust, they are accounted for as
assets and liabilities ot the group until the earlier ot the date that allocation of the trust funds to employees
in respect of past services is declared and the date that the assets of the trust vest in identified individuals.

l 4.19 INVESTMENT IN SUBSIDIARIES
Investments in subsidiaries are recorded at cost less any impairment provisions in the Balance Sheet. They

are tested for impairment when there is objective evidence of impairment. Any impairment losses are
recognised in profit or loss in the period they occur.
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5 Revenue and segmental reporting

The total revenue of the Group for the period has been derived from its principal activity wholly
undertaken in the United Kingdom and Republic of Ireland.

Revenue in respect of the supply of hardware and project services is recognised at a point in time either
at the point of customer collection, dispatch or project completion. Revenue in respect of services is
recognised over time evenly over the number of months supported or as measured by the number of
linear meters installed.

2023 2022
£ £
Revenue by products and services:

Supply of hardware {CEM) 9,085,484 8,038,645
Supply of hardware (CEA) 67,681 62,154
Supply of project services {CEA) 142,321 65,970
Supply of maintenance services (CEA] 12,306 -

Supply of installation services (PFP) -
Intercompany eliminations (12,632) -
9,295,160 8,166,769

During the year to 30 November 2023 one CEM customer represented 58.3% of total revenue {2022:
54.3%).

The Group has three operating segments ‘Contract electronics manufacture’ relating to the development
and manutacturing ot electronic boards; ‘Controlled environment agriculture’ relating to the development,
manufacturing and installation of lighting, technology and other products for the Controlled Environment
Agriculture (CEA} sector; and ‘Passive fire protection’ relating to the installation of a retrospective cavity
barrier in wall and floor constructions. Corporate refers to the Group’s centralised resources used by

the segments. The Chief Operating Decision Maker (CODM} has been determined to be the Board. The

performance of the three reportable segments is based upon a review of profits and segmental assets/

liabifities.
Corporate
Contract  Centroiled el
elecironics environment Possive fire  intercompany
manufacture  agriculture  protecdtion  eliminations Totol
30 Novembaeor 2022 £ £ £ £ £
Revenue 9,085,484 222,308 - (12,632) 9,295,160
Depreciation, {176,610) {366,727) (23) (4,947) (548,307}
amortisation and
impairment
Operating profit/(loss) 594,029 (789,724) {31,112) (633,101)  (859,908)
Segment assets 4,331,514 2,269,204 1,193,586 538,898 8,333,202
Segment liabilities (3,539,171} {672,835) (1,204,911) (449,006} (5,865,923)
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Lorporate

Contract Lontrolled

eined

electronics environment Passive fire  infercompany

manufacture agriculfure  protection  eliminations Toral
30 Nowvember 200372 £ £ z £ £
Revenue 8,038,645 128,124 - 8,166,769
Depreciation, {172,357) {140,101) - {5,196} (317,654)
omortisation and
impairment
Operating profit/(loss) 269,381  (1,682,171) (1,197.509) {2,610,299)
Segment assets 5,287,275 1,472,680 306,455 7,066,410
Segment liabilities (4,550,498} (319,436) (260,989) (5,130,923}

Due to the changes in structure following the acquisitions in the year, the reportable segments have been
restated for the year ending 30 November 2022.

6  Operating loss

Operating loss is stofed after charging:
Depreciation on property, plant and equipment
Depreciation on right-of-use assets
Amortisation of intangible assets

Loss on sale of fixed assets

Research and development expenses
Inventory expensed

Foreign exchange losses {note 10)

Debt factoring expenses (note 10}

Short term low value lease expenses

Share based payments

2023
E

115,371
187,318
35,618
24,214
8,327
5,726,181
2,185

12,085
2,614

2022
£

172,804
144,850

135,821
5,491,423

98,268
7,942
505,637

In the priar year, foreign exchange losses were classified as a inance cost, and debt factoring expenses

as an administrative expense. The classification has been changed for the current year as shown above

and in note 10 below. The comparatives have not been restated as the amounts involved are not material.

7 Auditor’s remuneration

Auditor’s remuneration

2023

i
)

10,500

2022

95,250

%
&



8  Non-recurring adminisirative expenses
2022 2022
£ £
Impairment of intangibles assets {(note 3.1) 210,000 -
Acquisition costs 45,363 -
255,363 -

Acquisition costs cover those professional fees associated with the acquisitions of Tomtech {UK) Limited
and Injecta Fire Barrier.

9 Other operating income

2023 2022
Government grants 187,481 182,234
RDEC tax credit 54,600 22,9546
Other non-grant income 716 4,594
249,197 209,786
10 Finance costs
PRI 3005
ES £
Bank and loan interest payable 70,064 52,439
Foreign exchange losses {note 6} - 21,959
Debt factoring expenses (note 6} 168,362 -
Interest expenses on lease liabilities 33,155 37,769
Unwind of discount on consideration 7,496 -
279,077 112,167
11 Staff numbers and costs
Grraup Gronp LT (ST Comp oy
2023 oRe 3023 2022
£ E5 £ &
Wages and salaries 2,872,001 3,063,287 651,073 898,218
Social security costs 289,890 336,617 76,443 114,100
Pension contributions 45,491 48,672 6,195 7,465
Shortterm employee benefits 16,880 10,857 5,551 6,284
Share based payments 2,614 505,637 . 337,637
3,226,876 3,965,070 739,262 1,363,704
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Key management personnel remuneration for the Group comprises:

Emoluments for qualifying services
Employers’ national insurance
Pension contributions

Short term employee benefits

Share based payments

Group Group
2023 2023

£ )

939,668 1,162,959
113,576 149,889
8,71 8,576
8,013 7,399
2,256 391,831
1,072,224 1,721,654

Key management personnel is defined as those persons having authority and responsibility for planning,
directing and controlling the activities of the Group, directly or indirectly, including any Directors {whether
executive, non-executive and non-statutory) of the Company. Key management personnel are considered

to be the executive, non-executive and non-statutory directors.

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

Group

2023

Directors 10
Admin 16
Sales 2
Production 48
76

12 Directors’ remuneration

Group Company Company
pariy 2023 2022
13 é 8

16 2 3

5 . .

52 - -

86 8 1

For further details of the Director’s Remuneration please refer to the Remuneration Committee report on

pages 36-39.

The highest paid director received remuneration of £178,402 (2022: £207,247). The value of the Group’s
contributions paid to a defined contribution pension scheme in respect of the highest paid director

amounted to £1,321 (2022: £1,321).

During the year retirement benefits were accruing to 3 directors (2022:2) in respect of defined

contribution pension schemes.



13 Taxotion

The tax credit is made up as follows:

2023
£
Current tax expense

UK corporation tax for the year {15,896)
Adjustment in respect of prior year (53,445)
Total current income tax (69,341)

Deferred tax (see note 22)
Origination and reversal of timing difference (138,949)
Adjustment in respect of prior yeor (5,086)
{144,035)
(213,376)

! RECONCILIATION OF EFFECTIVE TAX RATE

{181,582)
(53,565)
(235,147)

(235,147)

The tax assessed for the year varies from the average standard rate of corporation as explained below:

2023

&

Loss on ordinary activities before taxation {1,138,985)
UK tax credit ot average standard rate of 23% (2022: 19%)} (261,967)
Fixed asset differences 3,389
Expenses not deductible for tax 33,313
Adijustment to corporation tax in respect of prior period {53,445)
Adjustment for R&D tax credit including SME claims {88,759)
Surrender of tax losses for R&D tax credit refund 48,370
Adjustments for deferred tax in respect of change in rates {5,086)
Movement in deferred tax not recognised 110,809
Tax credit in statement of comprehensive income (213,376)

0
22T
w

e

(2,722,466)

(517,269}
(5,772}
13,780
(53,565)
(376,223}
268,015

435,887
(235,147)

Corporation tax increased from 19% to 25% from April 2023. Unrecognised deferred tax balances at
30 November 2023 have been calculated using a rate of 25% {2022: 25%} based on the enacted rates

that are expected to apply when these are unwound.
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14 Gooawill

Goodwill
£

Cost
At 1 December 2021 ond 30 November 2022 -
Additions {notes 30 and 31} 920,867
At 30 November 2023 920,867

No impairment arose in respect of the goodwill at 30 November 2023 as it is related to acquisitions in the

year which are considered to be undertaken in line with market value.

15

Group

Cost

At 1 December 2022
Additions

At 30 November 2023

Amortisation
At 1 December 2022
Charge for the year

Impairment provision
{note 3.1)
At 30 November 2023

Mot book valus
At 30 November 2023

Group

Cost

Al' 1 Decembar 2021
Additions

At 30 November 2022

Intangible assets

Custemer

elotionships

&

410,000
410,000

2,000
2,000

408,000

Customer

relationships

£

Software
and

rachnology
£

65,000
65,000

1,625
1,625

63,375

Software
and
technology
£

3¢ Party
Arccreditations
and
Lertiticotion

£

30,000
30,000

30,000

3 Borty
Accreditations
and
Certifization

¥

Development
COELE
£

708,343
592,405
1,300,748

31,993
210,000
241,993

1,058,755

Development
casis

£
214,698
493,645
708,343

Tutud

£

708,343
1,097,405
1,805,748

35,618

210,000

245,618

1,560,130

Total

£,

214,698
493,645
708,343

!

R



e Parry
Software Azcreditations

Lustomer wict end  Development

relationships  technelogy Certification costs Toted
Group £ £ £ £ £
Amortisation
At 1 December 2021 - - - - .
Charge for the year - - - . .
At 30 November 2022 . . . . .
Net book value
At 30 November 2021 - . - 214,698 214,698
At 30 November 2022 - - - 708,343 708,343

The company holds no intangible fixed assets.

The relevant cash generating units are the separate trading subsidiaries, with the exception of Light
Science Technologies, which is further sub-divided into the three product categories, being lighting
products {i.e. nurturGROW)], sensor products (i.e. sensorGROW), and other technology products
{i.e. advanceGROW).

16 Property, plant and equipment

| GROUP
Lompuoter
cguigmen:,
tong-term leasehold  Plant ond mMotor fixturos and
trasphold  improvements eguipment Vehides fittings Total
£ £ £ E5 £ o
Cost
At 1 December 2022 622,000 86,747 1,343,082 - 77,695 2,129,524
Additions - 2,229 11,282 - 5,298 18,809
Transfers [note 23) - - 259,318 - 17,988 277,306
Acquisition of subsidiaries - - 51,21 58,834 13,000 123,045
Disposals - - (161,143} (12,402) {9,461) {183,006)
At 30 November 2023 622,000 88,976 1,503,750 46,432 104,520 2,365,678
Depreciction
At 30 November 2022 77,799 47,504 1,197,814 . 28,486 1,351,605
Provided during the year 12,983 8,093 65,647 1,025 27,623 115,371
Transfers {note 23) - - 140,690 - 7,438 148,128
Acquisition of subsidiaries - - 3,488 42,148 11,825 57,481
Eliminated on disposal - - {145,860) (11,982} {3,557} [161,399)
At 30 November 2023 90,782 55,599 1,261,779 31,191 71,815 1,511,166
Net beok value
At 30 November 2023 531,218 33,377 241,971 15,241 32,705 854,512
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Computer
sguipment,

Long-term Lteaseheld Plont and Mater  fixtures and
teaschold improvements equipment Vehides fithings Total
£ £ £ £ £ 9

Cos?t
At 1 December 2021 622,000 84,747 274,208 - 44,785 1,027,740
Additions - - 92,143 - 35,777 127,920
Transfers [note 23} - - 976,731 - - 976,731
Disposals - - - - (2,847) (2,867)
At 30 November 2022 622,000 86,747 1,343,082 . 77,695 2,129,524
Depreciation
Al 30 November 2021 64,816 39,525 89,884 - 10,712 204,937
Provided during the year 12,983 7,981 131,199 - 20,641 172,804
Transfers {note 23) - - 976,731 - - 976,731
Eliminated on disposal - - - - {2,867) [2,867)
At 30 November 2022 77799 47,504 1,197,814 - 28,486 1,351,605
Net book value
At 30 November 2021 557,184 47,222 184,324 - 34,073 822,803
At 30 November 2022 544,201 39,241 145,268 - 49,209 777919

Long term leasehold property represents property purchased and occupied by the Group on a
2,000 year lease. The property is held as security against interest-bearing loans. Depreciation is charged
to administrative expenses in the consolidated statement of comprehensive income.

Transfers relates to the conclusion of asset lease agreements for certain plant and machinery, ownership
of which passed to the company on final payments.

Compuler
cquipment
Lompany £
Lost
At 1 December 2022 19,363
Additions
Disposals {5,822)
At 30 November 2023 13,541

Deprecation

At 30 November 2022 9,144
Charge during the year 4,947
Eliminated on disposal (1,747)
At 30 November 2023 12,346
ket book value

At 30 November 2023 1,196

g1 @



Lost

At 1 December 2021

Additions

At 30 November 2022

Depreciation

At 30 November 2021
Charge during the year

At 30 November 2022

MNet book value
At 30 November 2021

At 30 November 2022

17

Compuany
Cost

At 1 December 2021

Share based payments
At 30 November 2022

Additions - incarporation of LSTH IFB Limited
Additions - acquisition of Tomtech {UK) Limited

Share based payments
At 30 November 2023

Impalrment

Investments in subsidiaries

As at 1 December 2021 and 30 November 2022
impairment provision {note 3.1)

At 30 November 2023

LComputer
aquisment

£

12,808
6,555
19,363

3,949
5,197
9,146

8,859
10,217

Shares
in group
undertakings

£

3,101,507
168,000
3,269,507
1

520,773
2,614
3,792,895

{2,133,000)
(2,133,000)
1,659,895

The Company’s subsidiaries are set out below. Unless otherwise stated, they have share capital consisting

solely of ordinary shares, and the proportion of ownership interests held equals the voting rights held by
the existing Company’s shareholders. The registered offices of all companies is the same as the parent

company listed on the company information page.
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18 Inventories

Raw materials
Purchased components
Work in progress
Finished goods

30 November
2033

£
89,115
1,055,111
165,464
89,907
1,399,597

30 Movember
2022

g

-

65,341
1,297,771
148,519
71,718
1,583,349

Inventories recognised as an expense in cost of sales totals £5,726,181 (2022: £5,491,423). The
company holds no inventory. During the year, an impairment loss against inventory was recognised of

£80,783 {2022: £76,451}.

19 Trade and other receivables

Non-current

Amounts owed by group
undertakings

Current

Trade receivables
Prepayments
Other receivables

Grant receivable

Groun

30 November
20233

£

1,714,187
120,300
131,097
189,377

2,154,961

2,154,961

Group

30 November
2022

EN

2,303,392
82,016
119,107
45,136
2,569,651
2,569,651

Company

30 November
2023

£

3,517,629

38,419

38,419
3,556,048

Restated”
Lompuny

30 MNovember
2022

£

3,093,536

40,124
10,453

50,577
3,144,113

*The comparatives for the Company have been restated to reclassify the amounts owed by group undertakings from current to non-

current as they were not expected to be reclised within one year at the balance sheet date.

The ageing of past due trade receivables according to their original due date is detailed below:

0 - 60 days
60 - 120 days
121+ days

Group

30 November
2023

&

1,549,336
152,838

12,013
1,714,187

Group

30 November
2022

L

2,269,895
33,497

2,303,392

G4 @ Lignt Scisnce Taorrciogies Ho'ldings ole Annal Rezort

Lompaiy

30 November
2025

i

Lompuany

30 November
2022

£
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Trade and other receivables are non-interest bearing and are generally due and paid within 30-60 days.
The Directors consider that the carrying amount of trade and other receivables approximates to their fair
value and that no impairment is required at the reporting dates. Trade and other receivables represent
financial assets and are assessed for impairment on an expected credit loss model. There is no expected
credit loss provision for impairment at 30 November 2023 {30 November 2022: £Nil), as it is not material.

Amounts owed by group undertakings in the Company accounts are either non-interest bearing {£887,471)
or bear interest at a rate of 2.5% per annum {£2,101,841) or 5.25% (£610,000), most are due for
repayment in 2027. These financial assefs are assessed for impairment on an expected credit loss model,
there is an expected credit loss provision of £81,683 for impairment at 30 November 2023 {2022: £4,107).

Included in trade receivables is £1,653,325 (2022: £2,225,356) relafing to a debt factoring arrangement,

with recourse. Associated liabilities and accrued interest are within borrowings. The net asset position of the
debt factoring arrangement is £270,280 (2022: £434,076).

20 Cash and cash equivalents

Group Groug Company Lompuny

30 MNovembar 30 Movember 23 Hovember 20 Movember

2023 2022 el 027

Y £ £ £

Cash and cash equivalents 981,357 590,673 564,225 245,660

21  Trade and other payables

Group Group Lompuny Lomsany
30 Wovember 30 Movember 30 November 20 Movember
2023 2022 Pty .t
£ £ £ £
Currsnt
Trade payables 1,080,035 1,403,427 41,003 19,452
Other tax and social security 361,970 450,548 120,761 143,876
Accruals and other payables 312,798 21,713 72,400 97,661
Deferred income 98,283 -
Deferred grant income 25,349 13,424 ‘ -
1.878,435 2,079,134 234,164 260,989
Mor-zwer vl
Deferred grant income 240,017 111,787 - -
Total 2,1 18’.452 2,190,921 234,164 260,989

The Directors consider that the carrying amount of trade and other payables approximates to their fair value.

Included within accruals and other payables, is an amount of £9,894 (2022: £11,852) for outstanding
pension contributions at the year end.
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22 Deferred tax

Group

Deferred tax:

At beginning of the year

Movement arising from acquisition

{Credited) to the statement of comprehensive income
At end of period

The provision for deferred tax is made up as follows:

Accelerated capital allowances
Development assets

Acquired intangibles

Share based payments
Trading losses

38 Movamber
2023
£

138,949
(138,949)

30 NMovamber
2073

£

143,858
263,962
126,250

(534,070)

30 Meovember
2023
&

20 Movember
2022

L1

128,420
170,084

{105,688)
(192,818)

Deferred tax assets of £1,323,025 (2022: £1,037,431} have not been recognised in respect of tax losses
and share based payments due to uncertainty over their value and offset against future taxable profit and

therefore their recoverability.

Compeany
Accelerated capital allowances

Trading losses

30 November
2023

&

55

{55)

30 Mlovember
2022

£

2,555

(2,555)

Deferred tax assets of £102,000 {2022: £102,000) have not been recognised in respects of share based
payments and £630,274 (2022: £482,424) have not been recognised in respect of tax losses due to
uncertainty over their offset against future taxable profit and therefore their recoverability.
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23 leases

Right-of-use assets and lease liabilities are recognised as follows:

Right.of-use asset (property)
Cosi

At 1 December

Additions

Lease modification

Disposal

Acquisition of subsidiaries

At 30 November

Depreciation

At 1 December

Charge for the year
Eliminated on disposal
Acquisition of subsidiaries
At 30 November

Met book value

At 30 November

Right-of-uze gszet {plant and equipment)
Lost

At T December

Additions

Transters (note 16)

Disposals

At 30 Novemher

Dapreciation

At 1 December
Charge for the year
Transfers {note 14)
Eliminated on disposal
At 30 November

Met book valus

At 30 November

Total right-nf-ise nssets

20 Movember
2023
£

586,171

(78,247)
(151,594)
59,123
415,451

262,100
87,320
(151,594)
36,459
234,283

181,168

30 November
BoEA

i
T

464,763
167,371
(277,306)
(54,710)
300,118

130,154
99,998
{148,128)
(24,619)
57,405

242,713

423,881

3¢ Movembear
2022
£

417,368
168,803

586,171

152,402
109,698
262,100

324,071

S0 Movember
2022
£

1,358,299
83,195
(576,731
464,763
1,071,733

35,152
(976,731)

130,154
334,609

658,680

a7 e



30 Movember

20323
Right-ofuse liability {property) £
At 1 December 366,750
Finance costs on lease liabilities 11,584
Repayment of lease liabilities (114,812)
Acquisition of subsidiaries 25,523
Additions
Lease modifications (72,211)
At 30 November 216,834
30 Havember
2023
Right-of-usse liabillly {plant and egquinment) £
At 1 December 168,083
Finance costs on lease liabilifies 21,571
Repayments of lease liabilities (152,469}
Additions 151,199
At 30 November 188,384
Total right-of-use liabilities 405,218

Total lease liabilities have been analysed between current and non-current as follows:

S8 Movember

2033

£

Due within one year 101,240
Due within 2 - 5 years 303,978
405,218

The amounts recognised in the consolidated statement of comprehensive income include:

30 November

023

©

Depreciation expense on right-of-use assets 187,318
Lease modification expense on right-of-use assets 6,036
Interest expense on lease liabilities 33,155
Short term low value leases 12,085
238,594

20 Movember
2022
£

317,130
13,296
{117,480}

153,804

366,750

30 November
2022

£

235,244
24,473
(169,027)
77,391

168,083

534,833

3 November
2022

z

221,773
313,040
534,833

20 Movember
2022
-

144,850

37,769
7,942
190,561

The total cash outlow for leases was £279,366 (2022: £294,449). The lease modification relates to
exercising early termination rights on the 2-year property lease at 1 Lowman Way, Hilton, DE&5 5L) in

April 2023 effectively reducing the term by 1 year.
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24 Borrowings

Group Group Company Company
30 November 30 hMovember 30 November 30 November
2023 24522 2023 022
£ £ T 2
{urrent
Interest bearing loans 216,667 216,667 - -
Invoice discounting facility 1,383,045 1,791,280 . -
Stock loan facility 180,000 - - -
1,779,712 2,007,947 - -
Repayabkle betwsen one
and five yeors
Interest-bearing loans 180,555 397,222
180,555 397,222 - -

In October 2020, the Group entered into a term loan with a principal of £275,000 payable in 54 equal
instalments of £18,056 and interest payable at 5.5% plus base rate with the first six months payment free.
The loan was provided by Close Brothers under the Government backed Coronavirus Business Interruption
Loan Scheme (CBILS). As such, the first twelve months of interest are covered by the Government’s
business interruption payment grant paid directly to the lender, The loan with Close Brothers is secured

by fixed and floating charges over the Group, including all property, and intellectual property. This is
linked to the Group's invoice discounting facility noted below. The balance for the CBILS term loan at

30 November 2023 was £397,222 (2022: £613,889).

The Group has in place ongoing invoice discounting facility arrangements provided by Close Brothers.
Interest is payable on the invoice discounting facility at 2% plus base rate. This facility was also provided
under the CBILS scheme, as such the first 12 months of interest is partly covered by the Government’s
business interruption payment grant paid directly to the lender. The invoice discounting facility with
Close Brothers is secured by fixed and floating charges over the Group, including all property, and
intellectual property, as well as the trade receivables of the subsidiary, UK Circuits and Electronics
Solutions Limited. The balance for the invoice discounting facility at 30 November 2022 was £1,383,045
{2022: £1,791,280).

The Group agreed a stock loan facility in December 2022 with Close Brothers. Interest is payable on the
stock loan facility at 3.25% plus base rate. This facility provides up to £750,000 working capital secured
by fixed and Hoating charges over the Group, including all property and intellectual property, as well as
the inventories of the subsidiary, UK Circuits and Electronics Solutions Limited.

DEBT REFINANCING

After the year end, the Company negotiated and received a credit-backed offer (legal documentation
pending completion), from its CEM division’s incumbent debt provider, Close Brothers, to convert the
existing facilities into Group-wide facilities, and to draw £850,000 in the form ot a new term loan, to
provide growth and working capital wherever it may be required in the Group. This allows the Group to
exploit potential opportunities presented to its divisions.
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23

Share options

SHARE OPTIONS

The Group has established a management share option plan {“MSOP”) with effect from 15 October
2021, being the Company’s admission to AIM. It is administered by the Remuneration Committee and
during the year has granted 2,839,000 enterprise management incentive {"EMI”} share options to key
management personnel of Group companies, and has 6,800,000 {(2022: 8,900,000) EMI options still

outstanding from grants in previous years.

The original EMI options were granted with a nil exercise price and not subject to performance conditions.

The EMI options may first be exercised on the first anniversary of the date of grant up to the tenth

anniversary. There are no cash settlement alternatives for the employees.

The EMI options granted in the year have an exercise price £0.03, and some of these are subject to

performance conditions. The EMI options may first be exercised on either the second or third anniversary

of the date of grant up to the tenth anniversary. The Company issued 2,839,000 such options in the year.

There are no cash setlement alternatives for the employees.

The fair value of share options granted is estimated at the date of grant using a Black-Scholes model

taking into account the terms and conditions on which the share options were granted.,

The Company established an LSTH Employee Benefit Trust (“"EBT”}, having LSTH Trustee Ltd, a member
of the Group, as it's corporate trustee. This EBT holds 8,900,000 shares in Light Science Technologies

Holdings plc in order for the EBT to satisfy the aforementioned EMI options.

During the year there were EMI share options over 2,100,000 shares that lapsed.

MOVEMENTS DURING THE YEAR

The following table illustrates the number and weighted average exercise price {WAEP) of, and

movements in, share options during the year.

Outstanding at 30 November 2022
Granted during the year

Lapsed during the year
Outstanding at 30 November 2023
Exercisable ot 30 November 2023*

Mumber

30 Movember
2023
8,900,000
2,839,000
(2,100,000)
9,639,000
4,800,000

WAER
=30 Movember
p ity

F2)

o

0.030

0.009
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The following table lists the model inputs to the Black Scholes model for options granted:

During During

30 Movember 30 November

2021 2023

Fair value at the grant measurement date per share (£) 0.08 0.016 - 0.027
Dividend yield (%) 0 0
Risk-free interest rate (%) 0.75 4.34
Volatility (%) 30 100
Expected life of share options {years) 4 3.1

The expected life of the share options is based on historical data and current expectations and is not
necessarily indicative of exercise patterns that may occur. The expected volotility reflects the assumption
that the historical volatility over a period similar to the life of the optiens is indicative of future trends,
which may not necessarily be the actual outcome.

SHARE OPTIONS ISSUED POST YEAR END

Post year end, on the 6 March 2024, 9,990,165 EMI share options were granted to Directors of the
Company in line with the MSOP, save for providing for accelerated vesting on the occurrence of a
takeover or a scheme of arrangement and providing a default “cashless exercise” facility where options
are exercised in such circumstances. The EMI options were granted with a £0.05 exercise price and are
not subject to performance conditions. The EMI options may first be exercised on the second anniversary
of the date of grant up to the tenth anniversary. There are no cash setlement alternatives for the
Directors.

A turther 6,660,110 share options were granted to the Non-Executive Chairman on the same date under
equivalent terms as a nontax advantaged share option agreement {“NASOA”)

26 lssued equity capital

Totsl na, of

Nomingl Grdinary Total

Wt iAo sharos e

At 1 December 2021 and 30 November 2022 £0.01 174,150,000 1,741,500
Share issue in year £0.01 158,855,500 1,588,555
At 30 Navember 2023 £0.01 333,005,500 3,330,055

During the month of April 2023, an aggregated total of 158,855,500 new ordinary shares were issued
at a price of £0.01 per share equating to the nominal value of those shares. The share premium account is
shown net of £133,768 of share issuance costs in connection with this.



{ WARRANTS

On IPO, the Company executed a warrant instrument creating warrants to subscribe for, in aggregate,
2,391,000 Ordinary Shares at an exercise price of £0.10 per share {“TP Warrants”). Under the terms

of the warrant instrument the Warrants became exercisable on the first anniversary of Admission and,
subject to certain limited exemptions, shall lapse on the fourth anniversary of Admission. The warrants are
classified as equity instruments. The fair value on issue was £59,153, determined using a Black Scholes
model with assumptions in line with those disclosed for share options.

On IPO, the Company executed a warrant instrument to an individual allowing them to subscribe for up to
6,000,000 Ordinary Shares at a price of 12.5 pence per Ordinary Share. Under the terms of the warrant
instrument the Worrants became exercisable on the first anniversary of the Company’s admission to AIM
ond shall lapse on the fourth anniversary. The warrants are classified as equity instruments. The fair value
on issue was £100,440, determined using a Black Scholes model with assumptions in line with those

disclosed for share options.

27 Reserves
| SHARE PREMIUM ACCOUNT

The share premium account represents amounts received in excess of the nominal value of shares on the

issue of new shares, net of any direct costs of any shares issued.
| MERGER RESERVE

This reserve comprises of results of combinations under common control; being the difference on the
investment in its subsidiaries and the nomina! value of the share capital of its subsidiaries.

i SHARE BASED PAYMENTS RESERVE

The share based payment reserve represents the accumulated balance of share based payment charges
recognised in respect of share options granted by the Company less transfers to retained earnings in

respect of share options exercised, cancelled or lapsed.
| WARRANT RESERVE

The warrants reserve represents the accumulated balance of charges recognised in respect of warrants issved
by the Company less transfers to retained earnings in respect of warrants exercised, cancelled or lapsed.

i RETAINED EARNINGS

This reserve relates to the cumulative net gains and losses recognised in the statement of comprehensive

income.
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28 Non-controlling interests

Mon-econtrelling interests

£
At 30 November 2021 324,870
Minority interests’ share of the profit for the year 15,429
At 30 November 2022 342,299
Minority interests’ share of the profit for the year 27,555
At 30 November 2023 369,854

The balance classified as non-controlling interests represents the cumulative profits attributable to the
ongoing non-controlling interests in UK Circuits and Electronics Solutions Limited. Summarised financial
information for UK Circuits and Electronics Solutions Limited is included within the segmental reporting
{see note 5). The proportion of ownership interest and voting rights held by the non-controlling interests
equals 10% of the UK Circuits and Electronics Solutions Limited subsidiary only.

29 Financial risk management
| OVERVIEW

This note presents information about the Group’s exposure to various kinds of financial risks, the Group’s
objectives, policies and processes for measuring and managing risk, and the Group’s management of capital.

The board has overall respensibility for the establishment and oversight of the Group’s risk management
framework. The Directors report regularly to the board on the Group’s risk management.

] CAPITAL RISK MANAGEMENT

The Group reviews its forecast capital requirements regularly to ensure that entities in the Group will be
able to continue as a going concern while maximising the return to stakeholders.

The capital structure of the Company consists of equity attributable to equity holders of the Company,
comprising issued share capital, non-controlling interests and retained earnings as disclosed in notes 25 to
28 and in the consolidated statement of changes in cquity.

The Group is not subject to externally imposed capital requirements.

| LIQUIDITY RISK

The Group’s approach to managing liquidity is to ensure that, as far as possible, it will always have
sufficient liquidity to meet its liabilities when due, under both normal and stressed conditions, without

incurring unacceptable losses or risking damage to the Group’s reputation.

The Group manages all of its external bank relationships centrally. Any change to the Group’s principal
banking facility requires board approval.



i CATEGORISATION OF FINANCIAL INSTRUMENTS

Financial Firancia!

assets of liabilitias ot

amortisad amortissd
Lok o5t Totai
Financial assets/(liabilities) £ £ £

30 November 2023

Trade and other receivables 2,034,661 2,034,661
Cash and cash equivalents 981,357 - 981,357
Trade and other payables (1,392,833) {1,392,833)
Consideration payable {1,381,986) {1,381,984)
Invoice discounting facility (1,383,045)  (1,383,045)
Stock loan facility {180,000) (180,000)
Loans (397,222) (397,222)
Lease liabilities - (405,218} {405,218}
3,016,018 {5,140,304) (2,124,286)

Financial Finuncial

aissets b liabiliiies at

amortised amortised
cost 2ot Total
Financie! assels/{liahilities) £ £ £

30 Movember 2022

Trade and other receivables 2,487,635 2,487,435
Cash and cash equivalents 590,673 - 590,673
Trade and other payables (1,615,140) (1,615,140}
Consideration payable - -
Invoice discounting facility {1,791,280) {1,791,280)
Stock loan facility - -
Loans (613,889) (613,889)
Lease liabilities - (534,833) (534,833)
3,078,308 (4,555,142) (1,476,834)

The values disclosed in the above table are carrying values. The Directors consider that the carrying
amount of financial assets and liabilities approximates to their fair value.

The Directors review and agree policies for managing credit risk and foreign currency risk which are
summarised below.

o
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1 CREDIT RISK

Credit risk is the risk that a counterparty to a financial instrument will fail to discharge an obligation or
commitment that it has entered into with the existing Group and the risk that any debtors of the Group
may default on amounts. The Group’s principal financial assets are trade receivables, other debtors, and
cash and cash equivalents at banks.

The Group has a policy of only dealing with creditworthy counterparties. All trade receivables are
ultimately overseen by the director responsible for finance and are managed on a day-to-day basis by the
finance team.

Credit limits are set as deemed appropriate for each customer. The Group’s exposure to credit risk is
influenced mainly by the individual characteristics of each customer or counterparty. However, credit risk
is also insured within subsidiary UK Circuits and Electronic Solutions Limited, with credit limited and control
procedures set in accordance with insurance policies. The maximum exposure to credit risk in relation to
trade receivables is 10% of the carrying value of uninsured debtors at the reporting date. Additionally,
within the subsidiary LSTH IFB Limited, it is the Group’s policy to secure a deposit from the customer

prior to confirmation of work start date. The maximum exposure to credit risk in relation fo cash and cash

equivalents is the carrying value at the reporting date.
| FOREIGN CURRENCY RISK

The Group has limited exposure to currency risk on purchases that are denominated in a currency other
than the functional currency of the Group. The risk is in respect of Euros and US dollars and transactions
in these currencies is limited.

SENSITIVITY ANALYSIS TO MOVEMENT IN EXCHANGE RATES

Given the highly immaterial liability balances denominated in foreign currency, the exposure to a change

in exchange rates is negligible.
| INTEREST RATE RISK

The Group’s external borrowings are directly related to Bank of England base rates; therefore the risk is
limited to the changes in the underlying base rate of interest. The impact of a 1% fluctuation in interest
rates on external borrowings has been assessed to be an overall impact on reported profits of up to
£18,000. The principal impact to the existing Group is set out below:

As ot 30 Novembsr 2023 As ut 30 Movember 2022
Fixed  Floating Total Fixed Floating Total
g £ £ £ £ £

Fingnaial

Bobilitios (338,309} (2,027,174) (2,365,485) (534,833) (2,405,169) {2,940,002)

<
n



| MATURITY PROFILE

Set out below is the maturity profile of the Group’s financial liabilities at each year-end based on
contractual undiscounted payments including contractual interest.

Less than T year 1t to 5 vears Toral
£ £ £
As ot 30 November 2023
Financial liabilities
Trade and other payables 1,392,833 - 1,392,833
Consideration payable 390,000 1,035,000 1,425,000
Loans 227,667 209,248 436,915
Invoice discounting facility 1,383,045 1,383,045
Stock loan facility 180,000 - 180,000
Lease liabilities 124,944 349,882 474,826
3,698,489 1,594,130 5,292,619
Ls ai 30 November 2023
Fingneiel Habilities
Trade and other payables 1,615,140 1,615,140
Consideration payable - - -
Loans 225,310 466,059 691,369
Invoice discounting facility 1,791,280 1,791,280
Stock loan facility
Lease liabilities 255,243 341,396 596,639
3,886,973 807,455 4,694,428

Trade and other payables are generally due within three months. The Directors consider that the carrying

amount of the financial liabilities approximates to their fair value. Consideration payable includes

elements of contingent consideration, which the Directors consider to be fair valued.

As all financial assets are expected to mature within the next twelve months, an aged analysis of financial

assets has not been presented.
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30 Acguisition of subsidiary - Tomtech {UK] limiteg

On 5 September 2023, the Group acquired 100% of the used share capital of Tomtech (UK) Limited,
obtaining control of the glasshouse control systems business. Tomtech (UK) Limited was acquired to
expand the Group’s CEA operations to provide a full turnkey solution to growers and exploit synergies

with the existing CEA operations,

Assets and liakilities scguired
Goodwill

Trade and other receivables

Cash

Property, plant and equipment
Right-of-use

Identifiable intangibles assets

Trade and other payables

Tax liability

Lease liability

Deferred tax

Net identifiuble ussets azquired
Goodwill

Hef assals arquired

Consideration:
Cash
Deferred consideration

Cash flow onmalysis:

Cash consideration

Less: cash and cash equivalent balances

acquired
et cash inflow crising on
aoguisition

5 September
B3

Boolt Volue
o

o

38,400
20,215
284,249
11,928
22,664

(135,281)
(26,128)
(25,524)

(2,505)
188,018

5 September S Seprember
2023 2023
Adjustment fair Value
£ £

{38,400) -

- 20,215
284,249

5,710 17,638
22,664

145,000 145,000
(135,281)

(26,128)

- {25,524)
(37,678) (40,183}
74,632 262,650
253,582

516,232

141,742
374,490
516,232
141,742

{284,249)

(142,507)

The book value of goodwill of £38,400 was recognised in the subsidiary accounts on the incorporation of

a sole trader business in 2011 at amortised cost.

The book value of property, plant and equipment was considered to be worth slightly more due 1o the
second-hand value of commercial vehicles, such that the fair value is increased by £5,710 and deprecioted
over the remaining useful life of between 1 and 5 years.

The subsidiary had not recognised any intangible assets, but on review it was identified that there was

value in the software and technology IP and customer relationships whose total fair value is £145,000

and is expected to be amortised over ten years post-acquisition.



Goodwill of £253,582 arising from the acquisition is determined after considering the fair value of

tangibles assets, intangibles assets comprising of software and technology IP, customer relationships and

the potential of the existing workforce. Goodwill arose on the acquisition as the consideration paid for

the combination effectively included amounts in relation to the expected synergies and the assembled

workforce. These benefits are not recognised separately from goodwill because they do not meet the

criteria for recognition as identifiable intangible assets.

Deferred consideration of £425,000 over 30 months has been discounted back to present value at a rate

of 8.25% being a 3% premium to the Bank of England base rate ot the date of acquisition.

Acquisition-related costs amount to £28,335, shown as a non-recurring administrative expense.

Tomtech {UK) Limited contributed £216,170 revenue and £105,684 to the group’s profit for the period

between the date of acquisition and the balance sheet date.

If the acquisition of Tomtech (UK} Limited had been completed on the first day of the financial year, group
revenues for the period would have been £9,7864,492 and group loss would have been £890,794.

31  Acquisition of trade and assets -~ Injecta Fire Barrier

On 20 November 2023, the Group acquired the trade and assets of Injecta Fire Barrier, obtaining control
of the passive fire protection business. Injecta Fire Barrier was acquired to diversity and expand the

Group’s operations. The acquisition is a related party transaction.

Assets and Habilities ocguired
Trade and other receivables
Inventory

Property, plant and equipment
Identifiable intangibles assets
Deferred tax

MNet identifioble ussets acguired
Goodwill

Mot assets arguired

Considerction:

Confingent considerafion

Cash flow analysis:

Cash consideration

Less: cash and cash equivalent balances
acquired

MNet cash inflow arising on
acguisition

20 Mevermnber
2023

Book Value

£

2,583

24,173

47,946

(11,987)
62,715

o3 ol Annual Repard

3D Bovamber

2023
Adjustmsent

360,000
(90,000)
270,000

20 Movember

2003

Feair Yalus
&

2,583
24,173
47,946
360,000
(101,987)
332,715
667,285
1,000,000

1,000,000
1,000,000

Light Science

Technologis: Holdings



Only specified assets relating to and required for the Injecta Fire Barrier trade were purchased, namely
certain machinery and office equipment valued at £47,946 and depreciated over the remaining useful life
of 5 years for the machinery and 1 year for the office equipment.

Intangibles assets had not been recognised in the business, but on review it was identified that there was
value in the 3 party accreditations and customer relationships whose total fair value is £360,000 and is
expected to be amortised over two and five years post-acquisition respectively.

Goodwill of £667,285 arising from the acquisition is determined after considering the fair value of
tangibles assets, intangibles assets comprising of 3 party accreditations, customer relationships and
the potential of the existing workforce. Goodwill arose on the acquisition as the consideration paid for
the combination effectively included amounts in relation to the expected synergies and the assembled
workforce. These benefits are not recognised separately from goodwill because they do not meet the

criteria for recognition as identifiable intangible assets.

Consideration is payable on a maximum of £1,750,000 over a five year payout time limit, and is
calculated as 50% of net profit after tax, excluding intra-group charges and non-cash acquisition
accounting adjustments. Due to the contingent nature of consideration management have estimated the
fair value at the date of acquisition based on a Monte Carlo simulation of possible earnings and payout
profiles discounted back to present value at a discount rate of 26.1%, based on the total riskfree rate,
required metric risk premium, and counterparty risk premium associated with the business and payout
structure. The range of possible undiscounted consideration outcomes is from £nil to £1,750,000, the
range of possible discounted simulation fair values is £350,000 to £1,200,000.

Acquisition-related costs amount to £17,028, shown as a non-recurring administrative expense.

The Injecta Fire Barrier trade contributed no revenue and £31,112 to the group’s loss for the period
between the date of acquisition and the balance sheet date.

If the acquisition of Injecta Fire Barrier trade had been completed on the first day of the financial year,
group revenues for the period would have been £10,086,025 the group loss is indeterminable as
divisional results were not maintained by the acquiree, Fire Barrier International Lid.

£
Q
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32 Consideration payable

A Uswind of
December discount on
2022 Acquisition considaration
£ £ £
Tomtech (WX}
Limited
{Company and Group)
Consideration payable
within one year - 120,443 7,496
Consideration payable
after one year - 254,027
- 374,490 7,496
Injecte Fire Barrier
{Group only)
Consideration payable
within one year - 240,000
Consideration payable
after one year - 760,000
- 1,000,000 -

100 @ Ughl boiesce Techrologios Heldings plz Annual Report

b =

Ciher
rmovamants

£

(3,379)

3,379

Ay 30
Movember
2023

£

124,580

257,406
381,986

240,000

760,000
1,000,000
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33 Lloss per share

Basic loss per share is calculation on the loss for the year after taxation attributable to the owners of the
parent of £953,164{2022: £2,502,748) and on 262,534,137 ordinary shares (2022: 165,250,000},
being the weighted number in issue during the year excluding shares held by the Employee Benefit Trust.

Basic and
Diluted EPS
Weighted
average number
of ordinary
shares

Adjusted for the
effect of own
shares held by
Employee Benefit
Trust {EBT)
Earnings
atributable

to ordinary
shareholders of
the Company

30 November 2023 30 November 2022

Waighted Weighted
CWErCILB AVBr IR

number of Per share number of Per share

Loss shores smount Loss shares amount

o {0007s) [mencel £ {B007s) {pance)
271,434,137 174,150,000
(8,900,000) {8,9200,000)

{953,164) 262,534,137 (0.36) (2,502,748) 165,250,000 (1.51)

| DILUTED EARNINGS PER SHARE

Basic and diluted earnings per share are equal for 2023 and 2022, since where a loss is incurred the
effect of outstanding share options and warrants is considered anti-dilutive and is ignored for the purpose

of the loss per share calculation.



34 Reconciliation of consolidated changes in net cash/{debt)

Ar ¥
Decembor
2022 Cashflow
Group L £
Cash and cash
equivalents 590,673 248,177
590,673 248,177
Invoice discounting {1,791,280) 408,235
Stock loan facility {180,000)
Loans due within
one year (216,667) 216,667
Loans due after
one year (397,222)
Lease liabilities
due within one
year (221,773) 267,281
Lease liabilities
due after one year {313,060}
Met cash/{debt) (2,349,329)
Ar i
December
2027
£
Cash and cash equivalents 3,860,430

Invoice discounting

Stock loan facility

Loans due within one year
Loans due after one year
Lease liabilities due within
one year

Lease liabilities due after
one year

Hat cash/{debi)

i ey
leases
&

(151,199)

960,360 (151,199)

Tashfiow
o

S

(3,269,757)

3,860,430 {3,269,757)

{1,125,258)

(216,667}
(613,889}

(226,498)

(325,878)

(666,022)

216,667

286,507

1,352,240 (3,432,605)

Ar 30
Movember
2023

£

981,357
981,357

- {1,383,045)

Mon-cash
chunges Acguisition
£ £
142,507
- 142,507
(216,667) -
216,667 .
10,733 (6,282)
28,323 (19,241)
39,056 116,984
MNew  Hon-tash
leases chonges
£ £
(216,667)
216,667
(231,195) {50,587)
- 12,818
(231,195)  (37,769)

(180,000)
(216,667)

{180,555)

{101,240)

(303,978)
(1,384,128)

At 30
Movember
2022

£

590,673
590,673
{1,791,280)

(216,667)
(397,222)

{221,773)

{313,060}
(2,349,329)

Non-cash changes include interest accrued on borrowings, and the reclassification of amounts due to

more than one year for presentafion in the financial statements.
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F Ar 30

Decermnber Mon-cash Movember

2022 Cashflow  changes MNcguisition 2023

Crmpany & N bt £ £
Cash and cash equivalents 245,660 450,307 - (141,742) 564,225
Rlat cash 245,660 460,307 - (141,742) 564,225
Ar At 3D

Decembar Mon-cash MNevembey

202y Cashflow  chonges 2022

Company £ £ £ £
Cash and cash equivalents 3,412,666  {3,167,0068) - 245,660
Met cash 3,412,666 {3,167,006) - 245,660

35 Contingencies and commitments

At 30 November 2023, the Group had capital commitments totalling £38,998 in relation to right-of-use
plant and machinery {2022: £nil) The company had no capital commitments (2022: £nil).

The loan with Close Brothers is secured by fixed and fleating charges over the Group, including all
property, and intellectual property. The invoice discounting and stock facilities with Close Brothers are

secured by a fixed and floating charge over the assets of the subsidiary, UK Circuits and Electronics
Solutions Limited. Please see note 24 for further details.

36 Related party transactions

The following transactions with shareholders and companies controlled by the Directors were recorded,
excluding VAT, during each period:

30 Movember 3D RMovember

2023 26232
£ £
intome received in the year
Light Science Technologies Holdings Plc - Dividend Income trom a
company under common control of a director 143,448
Light Science Technologies Holdings Plc - Income from a company
under common control 340,000 -

Light Science Technologies Holdings Plc - Income from a company

under common control 150,000 600,000
Light Science Technologies Holdings Plc - Income from a company

under commeon control 175 -
Light Science Technologies Limited - income from a company

under comman control of a director 7,000 4,000
UK Circuits & Electronics Solutions Limited - income from an

associated company of a director - 150



Charges incurred during the yeor

Light Science Technologies Limited - purchases from a company
under common control

Light Science Technologies Limited - purchases from a company
under common control of a director

UK Circuits & Electronics Solutions Limited - purchases from an
associated company of a director

UK Circuits & Electronics Solutions Limited - purchases from a
company under common control of a director

LSTH IFB Limited - purchases charges from a company under
common control of a director (excluding frade and asset purchase
- see note 31)

LSTH IFB Limited - consultancy charges from a company under
common control of a director

Balontes owing ot 30 November

Light Science Technologies Holdings Plc - due from companies
under common control, net of £81,683 expected credit loss
provision recognised in the year

Light Science Technologies Limited - due from a company under
common control of a director

Light Science Technologies Limited - due from a company under
common conliol

UK Circuits and Electronics Solutions Limited - due from companies
vnder common control

LSTH IFB Limited - due to a company under common control of @
director {not including contingent liabilities -~ see note 31}

LSTH IFB Limited - due to a company under common control of a
director

Please see note 11 for details on key management personnel.

30 Movembar
2023
£

98,331

2,947

824

3,836

3,063

3,517,629

8,675

3,176,708

4,603

3,675

30 Movember
2022
&

66,403

4,596

3,093,536
4,800
1,758

3,130,807

Light Science

Technologies Holdings
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3 THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

reside elsewhere, another appropriately authorised financial adviser.

If you have sold or otherwise transferred your shares in Light Science Technologies Holdings ple, you
should forward this document and other documents enclosed as soon as possible either to the purchaser
or fransferee or to the person who arranged the sale or transfer so they can pass these documents to the
person who now holds the shares.

i LIGHT SCIENCE TECHNOLOGIES HOLDINGS PLC
{incorporated in England and Wales with registered number 12398098)

] NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meefing (the AGM) of Light Science Technologies
Holdings plc (the “Company”) will be held at Ednaston Park Business Centre, Painters Lane, Ednaston,
Ashbourne, DE6 3FA on 31 May 2024 at 11:00 am for the following purposes.

Ordinary business

1. To receive the annual accounts and reports of the Company and the auditor’s report on those
accounts and reports for the financial year ended 30 November 2023,

2. To receive and cpprove the directors’ remuneration report for the financial year ended
30 November 2023 as set out on pages 36 to 39 of the annual accounts and reports.

3. To re-elect Graham Cooley, who is retiring by rotation in accordance with the Company’s articles
of association, as a director of the Company, and who, being eligible, offers himself for re-
election.

4. To re-elect Richard Mills, who is retiring by rotation in accordance with the Company’s articles of

association, as a director of the Company, and who, being eligible, offers himself for re-election.

5. To re-appoint RSM UK Audit LLP as Auditor of the Company to hold office from the conclusion of
the AGM until the conclusion of the next general meeting at which accounts are laid before the
Company.

6. To authorise the Audit Committee to determine the Auditor’s remuneration.

S
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Special business

To consider and, if thought fit, to pass the following resolutions of which resolution 7 will be proposed as

an ordinary resolution and resolutions 8 and 9 will be proposed as special resolutions:

7.

THAT, in accordance with section 551 of the Companies Act 2006 (the “Act”) the Directors

are generally and unconditionally authorised to allot shares in the Company or grant rights to
subscribe for or to convert any security into shares in the Company (“Rights”), provided that such
authority shall be limited to the allotment of shares and/or grant of Rights with an aggregate
nominal value of up to £999,017 (being approximately 30% of the current issued share capital
of the Company) provided that this authority shall, unless renewed, varied or revoked by the
Company, expire on the earlier of {i) the next annual general meeting of the Company and {ii)
31 August 2025, save that the Company may, before such expiry, make an offer or agreement
which would or might require shares to be allotted or Rights to be granted and the Directors

may allot shares or grant Rights in pursuance of such offer or agreement notwithstanding that
the authority conferred by this resclution has expired. This authority revokes and replaces

all unexercised authorities previously granted to the Directors but without prejudice to any
allotment of shares or grant of Rights already made or offered or agreed to be made pursuant to

such authorities.

THAT, subject to the passing of Resolution 7, in accordance with section 570 of the Act, the
Directors are generally empowered fo allot equity securities {as defined in section 540 of the

Act) pursuant to the authority conferred by Resolution 7, as if section 561{1) of the Act did not
apply to any such allotment, provided that this power shall be limited to the allotment of equity
securities with an aggregote nominal value of up to £666,011 (being approximately 20% of the
current issued share capital of the Company), provided that this authority shall expire on the
earlier of {i) the next annual general meeting of the Company and {ii) 31 August 2025, save that
the Company may, before such expiry, 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 any such offer or agreement notwithstanding that the power conferred by this

resolution has expired.

That the Company be and is hereby unconditionally and generally authorised for the purposes
of Section 701 of the Act to make market purchases (within the mecaning of Section 693{4] of the
Act) of its ordinary shares of 1 penny each (“ordinary shares”) provided that:

{a) the maximum number of ordinary shares authorised to be purchased is 33,300,550
{representing approximately 10% of the issued ordinary share capital as at 7 May 2024);

{b) the minimum price which may be paid for any such ordinary share is 1 penny;

(<] the maximum price which may be paid for an ordinary share shall be an amount equal
to 105% of the average middle market quotations for an ordinary share as derived from
the London Stock Exchange Daily Official List for the five business days immediately
preceding the day on which the ordinary share is contracted to be purchased; and
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{d) this authority shall, unless previously renewed, revoked or varied, expire on the earlier of
31 August 2025 and the conclusion of the next AGM, but the Company may enter into
a contract for the purchase of ordinary shares before the expiry of this authority which
would or might be completed {wholly or partly) after its expiry.

Dated: 8 May 2024
By order of the Board

Registered Office:
The Mills

Canal Street
Derby
DE1 2RJ

) S

J Snooks
Company Secretary
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{i) Pursuant to Part 13 of the Companies Act 2006 and to Regulation 41 of the Uncertificated
Securities Regulations 2001 {as amended), only those members registered in the register of
members of the Company at the close of business on 29 May 2024 (or if the AGM is adjourned,
48 hours before the time fixed for the adjourned AGM) shall be entitled to attend and vote at
the AGM in respect of the number of shares registered in their name at that time. In each case,
changes to the register of members after such time shall be disregarded in determining the rights
of any person to attend or vote at the AGM.

(ii) If you wish to attend the AGM in person, please bring some form of identification {such as driver’s
licence or bankcard) and present this to the Company’s reception desk on arrival.

{iii) A member who is entitled to attend, speak and vote at the AGM may appoint a proxy to attend,
speak and vote instead of him or her. A member may appoint more than one proxy, provided
each proxy is appointed to exercise rights attached to different shares (so o member must
have more than one share to be able to appoint more than one proxy). A proxy need not be
a member of the Company but must attend the AGM in order to represent you. A proxy muyst
vote in accordance with any instructions given by the member by whom the proxy is appointed.
Appointing a proxy will not prevent a member from attending in person and voting at the AGM
{although vofing in person at the AGM will terminate the proxy appointment}. A proxy form is
enclosed. The notes to the proxy form include instructions on how to appoint the Chair of the
AGM or another person as a proxy. You can only appoint a proxy using the procedures set out in
these notes and in the notes to the proxy form.

{iv} To be valid, a proxy form, and the original or duly certified copy of the power of attorney or
other authority (if any) under which it is signed or authenticated, should reach the Company’s
registrars, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen B62 8HD, by no
later than 11:00 am on 29 May 2024.

(v) Details of how to vote electronically in CREST are set out below. You may not use any electronic
address provided either in this natice of AGM or in any related documents {including the proxy
form) to communicate with the Company for any purposes other than those expressly stated.

(vi) In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message {a “CREST Proxy Instruction”} must be properly authenticated in
accordance with Euroclear UK & International Limited’s specifications, and must contain the
information required for such instruction, as described in the CREST Manual (available via
www.euroclear.com/CREST). The message, regardless of whether it constitutes the appointment
of a proxy or is an amendment to the instruction given to a previously appointed proxy must, in
order to be valid, be transmitted so as to be received by the issuer’s agent, Neville Registrars
Limited (ID: 7ZRA11) by 11:00 am on 29 May 2024. For this purpose, the time of receipt will be
taken to be the time (as determined by the time stamp applied to the message by the CREST
Application Host) from which the issuer’s agent is able to retrieve the message by enquiry to
CREST in the manner prescribed by CREST. After this time any change of instructions to proxies
appointed through CREST should be communicated to the appointee through other means. The
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{vii)

(viii)

{ix)

{x)

{xi)

(xii)

Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001 (as amended). CREST members and,
where applicable, their CREST sponsors, or voting service providers should note that Euroclear
UK & International Limited does not make available special procedures in CREST for any
particular message. Normal system timings and limitations will, therefore, apply in relation to the
input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take
{or, if the CREST member is a CREST personal member, or sponsored member, or has appointed
a voting service provider, to procure that his CREST sponsor or voting service provider(s) take(s))
such action as shall be necessary to ensure that @ message is transmitted by means of the CREST
system by any particular time. In this connection, CREST members and, where applicable, their
CREST sponsors or voting system providers are referred, in particular, to those sections of the
CREST Manual concerning practical limitations of the CREST system and timings.

In the case of joint holders of shares, the vote of the first named in the register of members who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of
other joint holders.

The following information is available at www.lightsciencetechnologiesholdings.com : (1) the
matters set out in this notice of AGM; 2] the total numbers of shares in the Company, and shares
in each class, in respect of which members ore entitled to exercise voting rights at the AGM; (3}
the totals of the voting rights that members are entitled to exercise at the AGM, in respect of the
shares of each class; and (4} members’ statements, members’ resolutions and members’ matters of
business received by the Company after the first date on which notice of the AGM was given.

If you are a person who has been nominated by a member to enjoy information rights in
accordance with Section 146 of the Companies Act 2006, notes iii) to (v) above do not apply to
you {as the rights described in these notes can only be exercised by members of the Company)
but you may have a right under an agreement between you and the member by whom you were
nominated to be appointed or to have someone else appointed, as a proxy for the meeting. If you
have no such right or do not wish to exercise it, you may have a right under such an agreement to
give instructions to the member as to the exercise of voting rights.

A member that is a company or other organisation not having a physical presence cannot attend

in person but can appoint someone to represent it. This can be done in one of two ways: either by

the appointment of a proxy (described in notes {iii) to {vi) above) or of a corporate representative.
Memhers ransidering the appointment of a corporate representative should check their own legal
position, the Company’s Articles of Association and the relevant provision of the Companies Act 2006.

Members attending the AGM have the right to ask, and, subject to the provisions of the
Companies Act 2006, the Company must cause to be answered, any questions relating to the
business being dealt with at the AGM.

As at the close of business on 7 May 2024 (being the latest practicable date before publication
of this notice}, the Company’s issued share capital comprised 333,005,500 ordinary shares

of 1 penny each. Each ardinary share carries the right to one vote at a general meeting of the
Company. No ordinary shares were held in treasury and accordingly the total number of voting
rights in the Company as at the close of business on 7 May 2024 is 333,005,500.

e



{xii}  Shareholders should note that it is possible that, pursuant to requests made by shareholders of
the Company under Section 527 of the Companies Act 2006, the Company may be required to
publish on a website a statement setting out any matter relating to: {i) the audit of the Company’s
accounts {including the auditor’s report and the conduct of the audit) that are to be laid before
the AGM; or (i) any circumstance connected with the auditor of the Company ceasing to hold
office since the previous meeting at which annual accounts and reports were laid in accordance
with Section 437 of the Companies Act 2006. The Company may not require the shareholders
requesting any such website publication to pay its expenses in complying with Section 527 or 528
of the Companies Act 2006. Where the Company is required to place a statement on a website
under Section 527 of the Companies Act 2008, it must forward the statement to the Company’s
Auditor not later than the time when it makes the statement available on the website. The business
which may be dealt with at the AGM includes any statement that the Company has been required
under Section 527 of the Companies Act 2006 to publish on a website.

{xiv]  Copies of the Executive Directors’ service contracts with the Company and letters of appointment
of the Non-Executive Directors are available for inspection at the registered office of the Company
during the usual business hours on any weekday (Saturday, Sunday or public holidays excluded)
from the dote of this notice until the conclusion of the AGM.

| EXPLANATORY NOTES TO THE RESOLUTIONS
ORDINARY BUSINESS
Resolution 1 - Receiving the Annual Report

Sharehelders will be asked to receive the Company’s Annual Report for the financial year ended
30 November 2023, as required by law.

Resolution 2 - Directors’ remuneration report

Shareholders are requested to approve the directors’ remuneration report, in accordance with section 439
of the Companies Act 2006 (the CA 2006). The directors’ remuneration report is set out on pages 36 to
39 of the Annual Report. The vote is advisory and the directors’ entilement to remuneration is not conditional
on it

Resolutions 3 and 4 - Re-election of Directors

The Company’s articles of association require one third of the directors of the Company to retire from

office at each annval general meeting of the Company and, if they are willing, to offer themselves for
re-appointment by the shareholders. Furthermore, under the Company’s articles of association, if any one or
more directors were appointed by the board of directors pursuant to article 81 since the preceding annual
general meeting of the Company, they must retire from office but shall be eligible for re-appointment ond
shall be counted in obtaining the number required to retire at the meeting. Graham Cooley and Richard
Mills were appointed by the board of directors since the preceding annual general meeting of the Company
ond consequently are retiring by rotation in accordance with the Company’s articles of associction and
offer themselves for re-election. Biographies for the Directors are set out on pages 23 ond 24 of the Annual
Report. Having considered the performance of and contribution made by each of the Directors, the board of
directors remains satisfied that, and the Chair confirms that, the performance of each Director continues to
be effective and to demonstrate commitment to the role and as such the board recommends their re-election.

. S
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Resolutions 5 and 6 - Re-appointment of Auditor and its remuneration

Resolution 5 concerns the re-appointment of RSM UK Audit LLP as the Company’s Auditor, to hold
office until the conclusion of the Company’s next general meeting where accounts are laid. Resolution é
authorises the Audit Committee to determine the Auditor’s remuneration.

SPECIAL BUSINESS
Resolution 7 - Power to allot shares

This resolution grants the Directors authority to allot shares in the capital of the Company and other
relevant securities up to an aggregate nominal value of £999,017, representing approximately 30 per cent.
of the nominal value of the issued ordinary share capital of the Company as at 7 May 2024, being the
latest practicable date before publication of this nofice. The intention of the authority granted pursuant to
resolution 7 is to preserve maximum flexibility and if the Directors do exercise this authority, they intend to
follow best practice as regards its use.

The Company does not currently hold any shares as treasury shares within the meaning of Section 724 of
the Companies Act 2006 (“Treasury Shares”).

Unless revoked, varied or extended, this authority will expire at the conclusion of the next AGM of the
Company or 31 August 2025, whichever is the earlier.

Resolution 8 — Authority to allot shares disregarding pre-emption rights

This resolution authorises the Directors to allot equity securities for cash other than in accordance with

the statutory pre-emption rights (which require a company to offer all allotments for cash first to existing
shareholders in proportion to their holdings). The authority granted by this resolution is limited to a
maximum nominal amount of £666,011, representing approximately 20% of the nominal value of the
issued ordinary share capital of the Company as at 7 May 2024, being the latest practicable date before
publication of this notice.

Unless revoked, varied or extended, this authority will expire at the conclusion of the next AGM of the
Company or 31 August 2025, whichever is the earlier.

The Directors consider that the powers proposed to be granted by these resolutions are necessary to
retain flexibility, although they do not have any intention at the present time of exercising them.

Resolution 9 - Authority to purchase shares (market purchases)

This resolution authorises the Board to make market purchases of up to 33,300,550 ordinary shares
(representing approximately 10% of the Company’s issued ordinary shares as ot 7 May 2024, being the
latest practicable date before publication ot this notice). Shares so purchased may be cancelled or held
as Treasury Shares. The authority will expire at the end of the next AGM of the Company or 31 August
2025, whichever is the earlier. The Directors intend to seek renewal of this authority at subsequent AGMs.



The minimum price that can be paid for an ordinary share is 1 penny, being the nominal value of an
ordinary share. The maximum price that can be paid is 5% over the average of the middle market prices
for an ordinary share, derived from the Daily Official List of the London Stock Exchange, for the five
business days immediately before the day on which the share is contracted to be purchased.

The Directors have no present intention of exercising the authority granted by this resolution, but will

keep the matter under review, taking into account the financial resources of the Company, the Company’s
share price and future funding opportunities. The Directors will only exercise the authority granted by this
resolution to purchase ordinary shares if they consider that such purchases will be in the best interests

of shareholders generally and will result in an increase in earnings per ordinary share for the remaining

shareholders.

The total number of outstanding warrants and options to subscribe for ordinary shares in the Company
amounted to 34,680,275 on 7 May 2024 (the latest practicable date prior to publication of this notice).
This represented approximately 10.41% of the Company’s issued ordinary share capital (excluding
treasury shares) on that date. If this authority was exercised in full, those warrants and options would
represent approximately 9.43% of the Company’s issued ordinary share capital (excluding treasury
shares) on that date.

Recommendation

The Directors consider that the proposals being put to the shareholders at the AGM are in the best
interests of the Company and of the shareholders as a whole. Accordingly, the Directors recommend that
you vote in favour of the resolutions set out in the Notice of the AGM, as they intend to do in respect of
their own beneficial holdings of ordinary shares.
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