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24 April 2023

Pineapple Power Corporation PLC (the "Company" or "Pineapple Power")

Heads of Terms signed

Proposed Reverse Takeover of Element-2 Limited

Suspension of Listing

The Company is  pleased to announce that as  of 21 Apri l  2023 i t has  entered into a  non-binding heads  of terms with Element
2 Limited ("E-2" or "Element 2"), based in Yorkshire in the United K ingdom, to acquire 100% of the outstanding shares  in E-2
in an al l -share transac*on, subject to legal , financial  and other due di l igence and entry into a  legal ly binding sale and
purchase agreement (the "Proposed Acquisi9on"). As  no binding agreement has  yet been reached, the Company cannot
guarantee that the Proposed Acquis i tion wi l l  complete.

About Element 2

Element 2 is  the UK 's  leading hydrogen refuel l ing bus iness . The company works  closely with vehicle manufacturers ,
transport operators  and fleet owners  to iden*fy and develop hydrogen refuel l ing s i tes  and provide a regular supply of fuel
cel l  grade hydrogen. 

Element 2 is  inves*ng in prime loca*ons across  the UK  and I reland. The company already has  establ ished strategic
hydrogen refuel l ing s i tes  a long cri*cal  haulage routes  across  the country. Element 2 is  opera*ng at five refuel l ing
loca*ons across  the UK  and is  in the process  of bui lding two permanent refuel l ing sta*ons along the M6 and A1(M)
motorways, presently.

Background to the Proposed Acquisition

P ineapple Power was formed as  a  "cash shel l" with a  specific focus  on acquis i*ons in the clean and renewable energy
sectors , as  outl ined in i ts  prospectus  publ ished on 21 December 2020 (the "Prospectus"), which can be found on the
Company's  website -

https://www.pineapple-powercorp.com/investors/

The Proposed Acquis i tion is  in l ine with the Company's  acquis i tion strategy.

The Proposed Acquisition

Fol lowing recent discuss ions, on 21 Apri l , 2023 P ineapple Power entered into non-binding heads  of terms with E-2 for the
acquis i*on of 100% of the issued share capital  of Element 2 for a  cons idera*on of £120 mi l l ion, to be sa*sfied by the
al lotment and issue of new ordinary shares  in P ineapple Power to the shareholders  of E-2.  I t i s  envisaged that, in
conjunc*on with the P roposed Acquis i*on, there wi l l  be an equity financing to fund future investment and working capital
requirements  of Element 2.

O n comple*on of the P roposed Acquis i*on, i t i s  the Company's  inten*on is  to seek admiss ion of i ts  ordinary share capital ,
as  enlarged fol lowing completion of the Proposed Acquis i tion and related financing, to the Standard Segment of the Officia l
List of the F inancial  Conduct Authori ty ("FCA") and to trading on the Main Market of the London Stock Exchange  (together,
"Admission").

It i s  anticipated that, fol lowing completion of the Proposed Acquis i tion:

·    the current directors  of Element 2 wi l l  form a majori ty of the board of the Company; and
·    the shareholders  of Element 2 wi l l  become majori ty shareholders  of the enlarged Company.

The Proposed Acquis i tion is  conditional  on, amongst other things:

·    obtaining the necessary regulatory approvals  of the FCA;
·    the sa*sfactory comple*on, by each of the par*es  to the transac*on, of legal , financial  and commercial  due

di l igence;
·    the parties  agreeing, s igning and exchanging a  legal ly binding share sale and purchase agreement;
·    Admiss ion;
·    the rais ing of an appropriate amount of new equity funds  by the Company;
·    the Takeover Panel  waiving any obl iga*on the E-2 shareholders  (and any persons  ac*ng in concert with them)

might otherwise incur under Rule 9 of the C ity Code by vi rtue the issue to them of cons idera*on shares  (the "Rule 9
Waiver"); and

·    the pass ing of necessary resolu*ons to approve the P roposed Acquis i*on (including the Rule 9 Waiver) by the
shareholders  of the Company at a  duly convened general  meeting (the "General Meeting").

I n order to effect Admiss ion, obtain the Rule 9 Waiver and to convene the General  Mee*ng, the Company is  required to
publ ish a  prospectus, to be approved by the FC A, which wi l l  include relevant detai ls  rela*ng to the Company, E-2 and the
P roposed Acquis i*on, amongst other things . I t i s  currently expected that should the P roposed Acquis i*on proceed, the
prospectus  wi l l  be publ ished, and the Proposed Acquis i tion wi l l  complete, during H2 2023.

The Company has  engaged certain advisers , and wi l l  engage other profess ionals , to rapidly progress  the requis i te due
di l igence and the prepara*on of transac*on documenta*on including the sale and purchase agreement and the
prospectus.

At this  stage, there can be no guarantee that the P roposed Acquis i*on wi l l  complete nor as  to the final  terms of the
Proposed Acquis i tion. Further announcements  and updates  wi l l  be made in due course.

Suspension of Listing

The P roposed Acquis i*on, i f completed, would cons*tute a  reverse takeover under the Lis*ng Rules . As  the Company is
currently unable to provide ful l  disclosure under Lis*ng Rule 5.6.15, i t has  requested from the Financial  Conduct Authori ty,
and been granted, a  suspension of l i s*ng in i ts  shares  with immediate effect pending ei ther the issue of an announcement

https://www.pineapple-powercorp.com/investors/


and been granted, a  suspension of l i s*ng in i ts  shares  with immediate effect pending ei ther the issue of an announcement
providing further detai ls  on the P roposed Acquis i*on, the publ ica*on of a  prospectus, or an announcement that the
P roposed Acquis i*on is  not proceeding.  Any restora*on of the l i s*ng is  subject to the approval  of the F inancial  Conduct
Authori ty.

There can be no certainty that the P roposed Acquis i*on wi l l  take place and i t remains  subject, amongst other things , to
final  terms being agreed.

Further announcements  and updates  wi l l  be made in due course.

Claudio Morandi, Chairman of Pineapple Power, commented:

"We are del ighted to have agreed a heads  of terms on this  poten*al  acquis i*on. During the past few months, we have
reviewed numerous projects  and bel ieve the P roposed Acquis i*on meets  our stated objec*ve of iden*fying a  poten*al ly
extremely valuable enti ty involved in the renewable energy sector and clean and green technologies ."

Dr Graham Cooley, M&A Advisor to Pineapple Power, stated:

"I n the UK , heavy-duty road transport wi l l  have a cri*cal  role to play in our country's  decarbonisa*on goals . Transport
accounts  for around one-fiEh of global  CO ₂ emiss ions  of which 20% comes from trucks  carrying freight. McK insey and the
Hydrogen Counci l  bel ieve the most compe**ve use of hydrogen l ies  in decarbonis ing trucks . Vehicles  us ing baHeries  or
hydrogen fuel  cel ls  instead of diesel  engines  wi l l  need to make up most of new truck sales  by 2040 under government plans
to reduce CO 2 emiss ions  from medium and heavy-duty vehicles . As  these sales  bui ld in the coming years , i t becomes
impera*ve that the refuel l ing infrastructure necessary to service this  growing demand needs to be implemented,
commencing immediately."

Clive de Larrabeiti, Corporate Finance Advisor of Pineapple Power Corporation, stated:

"We are del ighted to have iden*fied such a high-qual i ty acquis i*on. We look forward to comple*ng this  transforma*ve
transaction and returning to the market as  soon as  poss ible."

Tim Harper, CEO of Element 2, stated:
 
"Element 2 has  been genera*ng rapidly growing revenues for over two years  as  we have cons istently del ivered for our
customers. We secure hydrogen, transport i t to refuel l ing loca*ons, provide refuel l ing infrastructure, and del iver the
regular supply of fuel  cel l  grade hydrogen needed to accelerate commercial  fleets ' net zero strategies .
 
We are playing a  cri*cal  role in the UK 's  energy trans i*on, and the transac*on with P ineapple Power wi l l  provide an
expressway to capital  infus ion, powering a  s ignificant expansion of our network of hydrogen refuel l ing sta*ons and
propel l ing our growth trajectory to new heights . O ur goal  i s  to make UK  road transport a  global  decarbonisa*on success
story - supplying hydrogen for a l l  vehicle types, including HGVs, vans, buses, refuse vehicles  and cars ."
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This  announcement has  been issued by and is  the sole responsibi l i ty of Pineapple Power.

This  announcement is  not intended to, and does  not, cons*tute or form part of any offer, invi ta*on or the sol ici ta*on of an
offer to purchase, otherwise acquire, subscribe for, sel l  or otherwise dispose of, or vote in any manner, any securi*es
pursuant to this  announcement or otherwise. The distribu*on of this  announcement in jurisdic*ons outs ide the United
K ingdom may be restricted by law and therefore persons  into whose possess ion this  announcement comes should inform
themselves  about, and observe such restric*ons. Any fa i lure to comply with the restric*ons may cons*tute a  viola*on of
the securi ties  law of any such jurisdiction.

The statements  contained in this  announcement that are not historical  facts  are "forward-looking" statements .  These
forward-looking statements  are subject to a  number of substan*al  risks  and uncertain*es, many of which are beyond the
Company's  control  and actual  results  and developments  may differ materia l ly from those expressed or impl ied by these
statements  for a  variety of factors .  These forward-looking statements  are statements  based on the Company's  current
inten*ons, bel iefs  and expecta*ons about among other things , the Company's  financial  condi*on, prospects , growth,
strategies  and the industry in which the Company operates .  Forward-looking statements  are typical ly iden*fied by the use
of forward-looking terminology such as  "bel ieves", "expects", "may", "wi l l", "could", "should", "intends", "es*mates",
"plans", "assumes" or "an*cipates" or the nega*ve thereof or other varia*ons thereon or comparable terminology, or by
discuss ions  of strategy that involve risks  and uncertain*es.  By their nature, forward-looking statements  involve risks  and
uncertain*es  because they relate to events  and depend on ci rcumstances  that may or may not occur in the future.  I n
addi*on, from *me to *me, the Company or i ts  representa*ves  have made or may make forward-looking statements  oral ly
or in wri*ng.  Furthermore, such forward-looking statements  may be included in, but are not l imited to, press  releases  or
oral  s tatements  made by or with the approval  of an authorised execu*ve officer of the Company.  No assurance can be
given that such future results  wi l l  be achieved; actual  events  or results  may differ materia l ly from those expressed in or
impl ied by these statements  as  a  result of risks  and uncertain*es  facing the Company and i ts  subs idiaries .  Many of these
risks  and uncertain*es  relate to factors  that are beyond the Company's  abi l i ty to control  or es*mate precisely, such as
changes  in taxa*on and fiscal  pol icy, future market condi*ons, currency fluctua*ons, the behaviour of other market
par*cipants , the ac*ons of governmental  regulators  and other risk factors  such as  the Company's  abi l i ty to con*nue to



par*cipants , the ac*ons of governmental  regulators  and other risk factors  such as  the Company's  abi l i ty to con*nue to
obtain financing to meet i ts  l iquidity needs, changes  in the pol i*cal , socia l  and regulatory framework in which the
Company operates  or in economic or technological  trends  or condi*ons, including infla*on and consumer confidence, on
a global , regional  or na*onal  bas is .  Such risks  and uncertain*es  could cause actual  results  to vary materia l ly from the
future results  indicated, expressed or impl ied in such forward-looking statements .  The forward-looking statements
contained in this  announcement speak only as  of the date of this  announcement and the Company undertakes  no duty to
update any of them publ icly in l ight of new informa*on or future events , except to the extent required by appl icable law or
regulation.

Neither the content of the Company's  or Element-2's  website (or any other website) nor the content of any website
access ible from hyperl inks  on the Company's  or Element 2's  website (or any other website) i s  incorporated into, or forms
part of, this  announcement.

This information is provided by RNS, the news service of the London Stock Exchange. RNS is approved by the Financial Conduct Authority to act as a
Primary Information Provider in the United Kingdom. Terms and conditions relating to the use and distribution of this information may apply. For further
information, please contact rns@lseg.com or visit www.rns.com.

RNS may use your IP address to confirm compliance with the terms and conditions, to analyse how you engage with the information contained in this
communication, and to share such analysis on an anonymised basis with others as part of our commercial services. For further information about how
RNS and the London Stock Exchange use the personal data you provide us, please see our Privacy Policy.
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