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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN W HOLE OR IN PART, DIRECTLY OR INDIRECTLY, IN, INTO
OR FROM ANY JURISDICTION W HERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAW S OR
REGULATIONS OF THAT JURISDICTION.

THIS IS AN ANNOUNCEMENT FALLING UNDER RULE 2.4 OF THE CITY CODE ON TAKEOVERS AND MERG ERS (THE
"CODE") AND DOES NOT CONSTITUTE AN ANNOUNCEMENT OF A FIRM INTENTION TO MAKE AN OFFER UNDER
RULE 2.7 OF THE CODE. THERE CAN BE NO CERTAINTY THAT ANY FIRM OFFER WILL BE MADE.

 

THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION.

 

24 Apri l  2025

For Immediate Release                                                                                                

Pod Point Group Holdings PLC (Symbol: PODP)

("Pod Point", the "Group" or the "Company")

Possible Offer for Pod Point, delayed FY24 Results and suspension of the Company's shares from listing and trading from 1
May 2025

Summary

·    The Board of Pod Point announces  that i t has  received a non-binding condi(onal  proposal  from ED F Energy Customers
Limited ("EDF"), currently a  c53 % shareholder in the Company, to acquire the en(re issued and to be issued share
capital  of the Company that i t does  not a l ready own for a  price of 6.5 pence per Pod Point share in cash (the "Possible
Offer").

·    ED F has  confirmed that i t has  completed outs ide-in due di l igence, has  a  clear understanding of Pod Point's  bus iness
and requires  only l imited confirmatory di l igence to proceed to an announcement of a  firm inten(on to make an offer
under Rule 2.7 of the City Code on Takeovers  and Mergers  (the "Code"). 

·    As  a  result of the non-binding proposal  from ED F, the Board is  cons idering the poten(al  impacts  on i ts  F Y24 results ,
and expects  that i t wi l l  now not be in a  pos i(on to publ ish i ts  audited F Y24 Results  by 30 Apri l  2025. As  a  result, the
Company expects  that i ts  shares  wi l l  be suspended from l is(ng and trading from 1 May 2025 and an(cipates  that the
suspension wi l l  be l i fted once the audit i s  completed and the FY24 annual  report and accounts  are publ ished.

Possible offer from  EDF and pre-conditions to an offer being made

Against the backdrop of tough compe((ve condi(ons in the EV charger market, the early par(cipa(on by  Pod Point in the
UK 's  Energy F lex market resul(ng in the strategic shi> currently being executed by the Company and the uncertainty
regarding the outcome of third party financing dia logues  currently underway, t he Board of Pod Point has  received a non-
binding condi(onal  proposal  from ED F for a  poss ible offer of 6.5 pence per Pod Point share in cash to acquire the en(re
issued and to be issued share capital  of the Company (the "Possible Offer") that i t does  not a l ready own.

The announcement by EDF of any firm offer for  Pod Point under Rule 2.7 of the Code (an "Offer") i s  subject to the
satis faction or waiver of certain pre-conditions, including:

a)    agreement on customary documenta(on in rela(on to the O ffer, including the terms of the announcement made
under Rule 2.7 of the Code;

b)    unanimous recommenda(on of the O ffer by the independent directors  of Pod Point (being al l  of the directors  apart
from Rob Guyler, who is  a  representa(ve of ED F) (the "Independent Directors") and i rrevocable undertakings  from
al l  di rectors  who hold shares  to vote in favour of the Offer;

c)    receipt of i rrevocable undertakings  from certain other shareholders  to vote in favour of the Offer; and

d)    final  approval  of the Offer from EDF.

EDF reserves  the right to waive any of the above pre-conditions  to the making of the Offer.

I n accordance with Rule 2.5 of the Code, ED F reserves  the right to vary the form and/or mix of the cons idera(on described
in this  announcement. ED F also reserves  the right to make an offer for Pod Point on less  favourable terms than those
described in this  announcement: (i ) with the agreement or recommenda(on of the Board of Pod Point; (i i ) i f a  third party
announces  a  firm inten(on to make an offer for Pod Point on less  favourable terms; or (i i i ) fol lowing the announcement by
Pod Point of a  Rule 9 waiver transaction pursuant to Appendix 1 of the Code or a  reverse takeover (as  defined in the Code).

ED F reserves  the right to reduce the cons idera(on by the amount of any dividend or other distribu(on or return of capital
which is  paid or becomes payable by Pod Point to Pod Point shareholders  after the date of this  announcement.



which is  paid or becomes payable by Pod Point to Pod Point shareholders  after the date of this  announcement.

Pod Point Independent Directors are actively engaging with EDF

Both before the approach from EDF and in paral lel  to the discuss ions  in respect of the Poss ible O ffer, the Board of Pod
Point has  con(nued to assess  a l l  poten(al  op(ons to finance the con(nued growth and development of the Group. I n
considering the different poten(al  op(ons avai lable, the Board of Pod Point has  been seeking to ensure that the Company
has  an appropriate long-term capital  s tructure for the benefit of the Company, a l l  i ts  shareholders  and i ts  wider
stakeholders .  The Board of Pod Point bel ieves  that the Company needs to have a more sustainable capital  s tructure, and
this  requires  substan(al  new capital  in order to execute i ts  strategy. Sources  of new capital  could include a substan(al
issue of new equity, debt or asset back financing or a  combination thereof.

Work con(nues on a range of a l terna(ve refinancing op(ons. However, having careful ly cons idered the viabi l i ty of these
op(ons together with the prel iminary view of i ts  financial  advisers  (subject to the formal  comple(on of the necessary Rule
3 work), the I ndependent Directors  of Pod Point currently bel ieve that the Poss ible O ffer may represent the beHer op(on for
Pod Point's  shareholders , creditors  and other stakeholders .

Accordingly, the I ndependent Directors of Pod Point have welcomed the Poss ible O ffer and indicated that they wi l l  ac(vely
engage with ED F, with an inten(on to support an offer for Pod Point subject to the Board's  ful l  commercial  and valua(on
assessment and the agreement of the ful l  terms and conditions  of the Offer, which the Board is  seeking to expedite.

A further announcement wi l l  be made in due course.

Financial results for the year ended 31 December 2024 ("FY24 Results")

O n 20 January 2025, Pod Point announced that i t expected adjusted EB I TDA loss  to be in l ine with guidance of around £14
mil l ion and that the Group had net cash of £5.2 mi l l ion as  at 31 December 2024. Subsequently, on 15 Apri l  2025, the Group
announced that i t has  iden(fied addi(onal  non-cash i tems through the audit processes  as  result of which adjusted EB I TDA
loss  is  expected to be increased by around £8m to £22m, with most of the impact rela(ng to the bad debt provis ion but
with no impact on the net cash pos ition of £5.3 mi l l ion at 31 December 2024.

As  a  result of the Poss ible O ffer by ED F, the Board is  cons idering the poten(al  impacts  on i ts  F Y24 results , and expects  that
i t wi l l  now not be in a  pos i(on to publ ish i ts  audited F Y24 Results  by 30 Apri l  2025. As  a  result, i t i s  expected that the
Company's  shares  wi l l  be suspended from l is(ng and trading from 1 May 2025 and an(cipates  that the suspension wi l l  be
l i fted once the audit i s  completed and the FY24 annual  report and accounts  are publ ished.

Code requirements

Under Rule 2.6(a) of the Code, ED F must, by not later than 5.00 p.m. on 22 May 2025, ei ther announce a firm inten(on to
make an offer for Pod Point in accordance with Rule 2.7 of the Code or announce that i t does  not intend to make an offer, in
which case the announcement wi l l  be treated as  a  statement to which Rule 2.8 of the Code appl ies . This  deadl ine can be
further extended with the agreement of the Board of Pod Point and the consent of the Panel  in accordance with Rule 2.6(c)
of the Code.

There can be no certainty that an offer wi l l  be made, even i f the pre-conditions  referred to above are satis fied or waived.

 

This announcement is being made with the consent of EDF.
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Notice related to advisers

Panmure Liberum Limited ("Panmure L iberum"), which is  authorised and regulated by the F inancial  Conduct Authori ty in
the United K ingdom, is  ac(ng exclus ively for Pod Point and for no one else in connec(on with the subject maHer of this
announcement and wi l l  not be responsible to anyone other than Pod Point for providing the protec(ons afforded to i ts
cl ients  or for providing advice in connec(on with the subject maHer of this  announcement. Neither Panmure Liberum nor
any of i ts  affil iates  (nor their respec(ve directors , officers , employees  or agents) owes or accepts  any duty, l iabi l i ty or
responsibi l i ty whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any person
who is  not a  cl ient of Panmure Liberum in connec(on with this  announcement, any statement contained herein or
otherwise.

Canaccord Genuity Limited ("Canaccord Genuity"), which is  authorised and regulated in the United K ingdom by the
Financial  Conduct Authori ty, i s  ac(ng exclus ively for Pod Point and for no-one else in connec(on with the maHers  referred
to in this  Announcement and wi l l  not be responsible to any person other than Pod Point for providing the protec(ons
afforded to cl ients  of Canaccord Genuity, nor for providing advice in rela(on to the maHers  referred to herein. Neither
Canaccord Genuity nor any of i ts  affil iates  (nor any of i ts  or their respec(ve directors , officers , employees, representa(ves
or agents) owes or accepts  any duty, l iabi l i ty or responsibi l i ty whatsoever (whether direct or indirect, whether in contract,
in tort, under statute or otherwise) to any person who is  not a  cl ient of Canaccord Genuity in connec(on with the maHers
referred to in this  Announcement, or otherwise.

Important notices

The release, publ ica(on or distribu(on of this  announcement in, into or from jurisdic(ons outs ide the United K ingdom in
whole or in part, di rectly or indirectly, may be restricted by laws of the relevant jurisdic(ons and therefore persons  into
whose possess ion this  announcement comes should inform themselves  about, and observe, any such restric(ons. Any
fai lure to comply with such restrictions  may consti tute a  violation of the securi ties  law of any such jurisdiction.

This  announcement is  for informa(on purposes  only, and 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
any securi(es, or the sol ici ta(on of any vote or approval  in any jurisdic(on whether pursuant to this  announcement or
otherwise.

Disclosure requirements of the Code

Under Rule 8.3(a) of the Code, any person who is  interested in 1% or more of any class  of relevant securi(es  of an offeree
company or of any securi(es  exchange offeror (being any offeror other than an offeror in respect of which i t has  been
announced that i ts  offer is , or i s  l ikely to be, solely in cash) must make an O pening Pos i(on Disclosure fol lowing the
commencement of the offer period and, i f later, fol lowing the announcement in which any securi(es  exchange offeror is
first iden(fied. An O pening Pos i(on Disclosure must contain detai ls  of the person's  interests  and short pos i(ons in, and
rights  to subscribe for, any relevant securi(es  of each of (i ) the offeree company and (i i ) any securi(es  exchange offeror(s).
An O pening Pos i(on Disclosure by a  person to whom Rule 8.3(a) appl ies  must be made by no later than 3.30 p.m. (London
(me) on the 10th bus iness  day fol lowing the commencement of the offer period and, i f appropriate, by no later than 3.30
p.m. (London (me) on the 10th bus iness  day fol lowing the announcement in which any securi(es  exchange offeror is  first
iden(fied. Relevant persons  who deal  in the relevant securi(es  of the offeree company or of a  securi(es  exchange offeror
prior to the deadl ine for making an Opening Pos ition Disclosure must instead make a Deal ing Disclosure.

Under Rule 8.3(b) of the Code, any person who is , or becomes, interested in 1% or more of any class  of relevant securi(es  of
the offeree company or of any securi(es  exchange offeror must make a Deal ing Disclosure i f the person deals  in any
relevant securi(es  of the offeree company or of any securi(es  exchange offeror. A Deal ing Disclosure must contain detai ls
of the deal ing concerned and of the person's  interests  and short pos i(ons in, and rights  to subscribe for, any relevant
securi(es  of each of (i ) the offeree company and (i i ) any securi(es  exchange offeror(s), save to the extent that these detai ls
have previous ly been disclosed under Rule 8. A Deal ing Disclosure by a  person to whom Rule 8.3(b) appl ies  must be made
by no later than 3.30 p.m. (London time) on the bus iness  day fol lowing the date of the relevant deal ing.

I f two or more persons  act together pursuant to an agreement or understanding, whether formal  or informal , to acquire or
control  an interest in relevant securi ties  of an offeree company or a  securi ties  exchange offeror, they wi l l  be deemed to be a
s ingle person for the purpose of Rule 8.3.

O pening Pos i(on Disclosures  must a lso be made by the offeree company and by any offeror and Deal ing Disclosures  must
also be made by the offeree company, by any offeror and by any persons  ac(ng in concert with any of them (see Rules  8.1,
8.2 and 8.4).

Detai ls  of the offeree and offeror companies  in respect of whose relevant securi(es  O pening Pos i(on Disclosures  and
Deal ing Disclosures  must be made can be found in the Disclosure Table on the Panel 's  website at
www.thetakeoverpanel .org.uk, including detai ls  of the number of relevant securi(es  in issue, when the offer period
commenced and when any offeror was  fi rst identi fied. You should contact the Panel 's  Market Survei l lance Unit on +44 (0)20
7638 0129 i f you are in any doubt as  to whether you are required to make an O pening Pos i(on Disclosure or a  Deal ing
Disclosure.

Relevant securities in issue

I n accordance with Rule 2.9 of the Code, Pod Point confirms that, as  at the close of bus iness  on 23 Apri l  2025, Pod Point 's
issued share capital  cons isted of 156,900,118 ordinary shares  of £0.001 each and held no shares  in treasury. Accordingly,
the total  number of voting rights  in the Company is  156,900,118 ordinary shares. The International  Securi ties  Identi fication
Number for Pod Point's  ordinary shares  is  156,900,118. Pod Point's  LEI Number is  213800MY9U5MEDG21D89.

Rule 2.4 (c) (iii) disclosure

I n the interests  of secrecy prior to this  announcement, ED F has  not made any enquiries  of certain par(es  who may be
deemed by the Panel  on Takeovers  and Mergers  (the "Panel") to be ac(ng in concert with ED F in order to determine whether
ED F would be obl iged to offer any minimum level , or par(cular form, of cons idera(on under Rule 6 or Rule 11 of the Code.
Enquiries  of such par(es  wi l l  be made as  soon as  prac(cable fol lowing the date of this  announcement and any disclosure
in respect of such parties  wi l l  be made in a  further announcement.

Forward looking statements

This  announcement, oral  s tatements  made regarding the Poss ible O ffer, and other informa(on publ ished by Pod Point may



This  announcement, oral  s tatements  made regarding the Poss ible O ffer, and other informa(on publ ished by Pod Point may
contain statements  which are, or may be deemed to be, "forward-looking statements". Forward-looking statements  are
prospec(ve in nature and are not based on historical  facts , but rather on current expecta(ons and projec(ons of the
management of Pod Point about future events , and are therefore subject to risks  and uncertain(es  which could cause
actual  results  to differ materia l ly from the future results  expressed or impl ied by the forward-looking statements . The
forward-looking statements  contained in this  announcement include statements  rela(ng to the expected effects  of the
Poss ible Offer on Pod Point, the expected (ming and scope of the Poss ible O ffer and other statements  other than historical
facts . O >en, but not a lways, forward-looking statements  can be iden(fied by the use of forward-looking words  such as
"plans", "expects" or "does  not expect", "is  expected", "is  subject to", "budget", "scheduled", "es(mates", "forecasts",
"intends", "an(cipates" or "does  not an(cipate", or "bel ieves", or varia(ons of such words  and phrases  or statements  that
certain ac(ons, events  or results  "may", "could", "should", "would", "might" or "wi l l" be taken, occur or be achieved.
Although Pod Point bel ieves  that the expecta(ons reflected in such forward-looking statements  are reasonable,  Pod Point
can give no assurance that such expecta(ons wi l l  prove to be correct. By their nature, forward-looking statements  involve
risk and uncertainty because they relate to events  and depend on ci rcumstances  that wi l l  occur in the future. There are a
number of factors  that could cause actual  results  and developments  to di ffer materia l ly from those expressed or impl ied by
such forward-looking statements . O ther unknown or unpredictable factors  could cause actual  results  to differ materia l ly
from those in the forward-looking statements . Such forward-looking statements  should therefore be construed in the l ight
of such factors . Neither Pod Point, nor any of i ts  respec(ve associates  or directors , officers  or advisers , provides  any
representa(on, assurance or guarantee that the occurrence of the events  expressed or impl ied in any forward-looking
statements  in this  announcement wi l l  actual ly occur. You are cau(oned not to place undue rel iance on these forward-
looking statements . O ther than in accordance with their legal  or regulatory obl iga(ons (including under the UK  Lis(ng
Rules  and the Disclosure and Transparency Rules  of the FC A), Pod Point i s  under no obl iga(on, and  Pod Point express ly
discla ims any inten(on or obl iga(on, to update or revise any forward-looking statements , whether as  a  result of new
information, future events  or otherwise.  

Website publication

I n accordance with Rule 26.1 of the Code, a  copy of this  announcement wi l l  be publ ished, subject to certain restric(ons
rela(ng to persons  res ident in restricted jurisdic(ons, on Pod Point's  website at  https://investors .pod-point.com promptly
and by no later than 12 noon (London (me) on the bus iness  day fol lowing the date of this  announcement. The content of
this  website is  not incorporated in, and does  not form part of, this  announcement.

MAR  

The individual  responsible for releas ing this  announcement on behalf of Pod Point i s  Anita Guernari , Company Secretary.
The informa(on contained within this  announcement is  deemed by Pod Point to cons(tute ins ide informa(on for the
purposes  of Ar(cle 7 of the UK  vers ion of the EU Market Abuse Regula(on (Regula(on (EU) No.596/2014) which forms part
of UK  law by vi rtue of the European Union (W ithdrawal) Act 2018, as  amended. Upon the publ ica(on of this  announcement
via  a  Regulatory Information Service, such information is  now considered to be in the publ ic domain. 
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