THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.  If you are in any doubt about the contents of this document, or the action you should take, you are recommended immediately to seek your own personal financial advice from your stockbroker, bank manager, solicitor, accountant, fund manager or other independent financial adviser authorised under the Financial Services and Markets Act 2000 (as amended) who specialises in advising on the acquisition of shares and other securities.
Copies of this document are being sent to shareholders.  If you have sold or otherwise transferred all of your ordinary shares in Silverwood Brands PLC please forward this document on at once to the purchaser or transferee or to the stockbroker or other agent through whom the sale or transfer was effected for delivery to the purchaser or transferee.  If you have sold or transferred part only of your holding in ordinary shares in Silverwood Brands PLC you should retain this document and consult the stockbroker, bank or other agent through whom the sale or transfer was effected.
The distribution of this document in jurisdictions other than the UK may be restricted by law and therefore persons into whose possession this document comes should inform themselves about and observe such restrictions.  Any failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction. 
[bookmark: _DV_M3]This document does not constitute any offer to issue or sell or a solicitation of any offer to subscribe for or buy ordinary shares in Silverwood Brands PLC.
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PART I - LETTER FROM THE NON-EXECUTIVE DIRECTOR
SILVERWOOD BRANDS PLC

(Incorporated and registered in England with registered number 13557318)
Directors:
Andrew Gerrie (Executive Director)
Andrew Tone (Executive Director)
Paul Hodgins (Non-Executive Director)
Tanith Dodge (Non-Executive Director)


Proposed Director:
Sonia Hully (Executive Director)

Company Secretary: Indigo Corporate Secretary Limited

Registered Office: 2nd Floor, 38 – 43 Lincoln’s Inn Fields, London WC2A 3PE

14 October 2022



Dear Shareholder,

General Meeting 2022

[bookmark: OLE_LINK1][bookmark: OLE_LINK2]I am pleased to be writing to you, with details of our General Meeting (“GM”), which will be held at 11:00 a.m. on 2 November 2022 at the offices of the Company’s AQSE Corporate Adviser and Broker, VSA Capital at Park House, 16-18 Finsbury Circus, London EC2M 7EB. You will find enclosed with this notice the Company’s trading update for the period from incorporation to 31 August 2022.
The Notice of the General Meeting is set out at Part II of this document. The business of the GM is to seek additional shareholder authorities to allot and issue shares up to an aggregate amount of £70 million without having to first offer the shares to existing shareholders. These authorities, if granted, will be used to raise funds and/or carry out transactions pursuant to the Company’s stated strategy. If the proposed resolutions are passed, the Company will have the flexibility to move quickly and take advantage of investment opportunities that may arise without having to first seek shareholder approval.
Action to be taken
Proxy votes should be submitted as early as possible and, in any event, no later than 48 hours before the time for the holding of the GM or any adjournment of it.
A hard copy proxy form accompanies this document. To be valid, any hard copy proxy form or other instrument appointing a proxy must be received by post or (during normal business hours only) by hand at the Company’s registrars Neville Registrars Limited, Neville House, Steelpark Road, Halesowen, B62 8HD, no later than 48 hours before the time for the holding of the GM or any adjournment of it.
Alternatively, if you are a member of crest, you may register the appointment of a proxy by using the CREST electronic appointment service. Further details are contained in the notes to the Notice of General Meeting set out at the end of this document.
Trading Update
The following information should be read in conjunction with the Unaudited Interim Financial Information included in Appendix I.
The year has resulted in an unaudited pre-tax loss of £300,000. This is in line with expectations and comprises of costs relating to the Company’s IPO on the AQSE Growth Market, advisory fees, due diligence costs and costs related to the acquisition of Balmonds.
The Company has successfully maintained a tight control on central costs for the past year. In the year ahead, the Company expects its cost base to increase as more members will be added to its core management team.
As at the end of August 2022, the Company’s cash position remains positive with an unaudited net cash position of £ 1.76m.
The Balmonds acquisition was completed in June 2022 and therefore contributed to the Company’s consolidated financial statements for only two and a half months’ trading of this brand.
Balmonds is trading well ahead of initial expectations, with sales trending at over double the prior year which has moved the business into profit. The Directors intend to reinvest these profits to support further growth in the brand, including a move to larger production premises once a suitable location has been found. 
The purchase terms for Balmonds allowed for a substantial deferred element which would become due should the business meet agreed performance criteria at the three-year anniversary. This payment is structured as a proposed issue to the vendors of up to 3,205,360 Silverwood shares pro rata to their previous holdings in Balmonds with a deemed issued price of 85p per share assuming all performance criteria is met. Given the recent improvement in trade, the Directors currently expect to make this payment in full. 
Outlook
The current economic conditions remain challenging. The effects of the pandemic and the unfortunate events in Ukraine have continued to weigh down on global economic activity. In the UK, the cost-of-living challenges and recent UK currency and political events have had an impact on the Company’s operations.
The Company and management have had to adapt to the challenging environment, and this can be noted by management’s ability to set up new sales channels in non-UK markets while growing UK-based production. This is expected to provide a buffer against the cost pressures of the Company’s predominantly sterling cost base.
Ultimately, however, both Balmonds and Nailberry are small brands that sit within very large markets where there is ample room for them to grow. The Directors intend to focus on the existing sales and strategy targets for these brands and add profitable growth.
New Ventures
The Directors continue to be presented with interesting opportunities in the beauty and wellness space. Whilst most of these businesses do not meet Silverwood’s acquisition criteria, certain opportunities appear attractive, and management will continue to explore adding more brands to Silverwood’s portfolio over the coming year.
Castlenau Subscription and Loan
Pursuant to agreements entered into on 12 October 2022 between the Company and Castelnau Group Limited (“Castelnau”), the closed-ended investment company trading on the Specialist Fund Segment of the London Stock Exchange and managed by Phoenix Asset Management Partners (“PAMP”), Castelnau has agreed to subscribe for 2,285,715 new ordinary shares (“New Ordinary Shares”) at a price of 70p per share, amounting to an aggregate of £1.6 million. In addition, Castelnau has agreed to provide the Company with an unsecured loan facility of approximately £4.4 million (“Loan”).
Silverwood intends to drawdown the full facility of £4.4 million to enable the completion of the proposed acquisition of Nailberry by the Company which was announced on 30 September 2022. The Loan is repayable on the first anniversary of draw down with an annual interest rate of 15% accruing daily. The Loan becomes immediately repayable in the event that Mr Andrew Gerrie is no longer a director of Silverwood.  In addition, it includes provisions for usual events of default at which time Castelnau may by notice declare the Loan and all accrued interest is immediately due and payable.  
As a result of the Company’s executive director, Andrew Gerrie, also being a non-executive director of PAMP, Castelnau will be deemed to have joined the Original Concert Party described in the Company’s Admission Document dated 20 May 2022 (which, for ease of reference, can be found at https://www.silverwoodbrands.com/publications-presentations-and-supporting-documents/ ), increasing the Concert Party’s holding from 73.24% to 77.66% of the Company’s issued share capital.
The impact of Castelnau’s investment into the Company is detailed below:
	Shareholder
	Shares Held
	Percentage of ISC

	Alison Hawksley & Andrew Gerrie*
	6,913,775 
	50.04%

	Angus Thirlwell
	571,429 
	4.14%

	Fushia Investments PTE LTD
	571,429 
	4.14%

	Andrew Monk
	200,000 
	1.45%

	Andrew Tone
	104,572 
	0.76%

	Paul Hodgins
	28,577 
	0.21%

	James Wilson
	28,572 
	0.21%

	Hu Yu
	14,286 
	0.10%

	Jane Raca
	7,500 
	0.05%

	Andrew Raca
	5,000 
	0.04%

	Castelnau
	2,285,715 
	16.54%

	Total
	10,730,854 
	77.66%


*Alison Hawksley’s and Andrew Gerrie’s shareholding comprises shares held in their respective own names, held jointly as well as shares held by Silver Americum Limited, a company in which Andrew Gerrie holds a 20% stake and Alison Hawksley holds a 20% stake.
Following the issue of the New Ordinary Shares, increasing the Concert Party’s shareholding in the Company to 77.66% of the Company’s voting rights, for so long as the Concert Party hold more than 50% of the Company’s voting share capital and its members are presumed to be acting in concert, they may increase their aggregate interests in the Ordinary Shares in the Company without incurring any obligation under Rule 9 to make a mandatory offer for the remaining shares, although individual members of the Concert Party, with the exception of Andrew Gerrie and Alison Hawksley, would not be able to increase their percentage interest in the Ordinary Shares of the Company through 30%, or between 30% and 50%, without the consent of the Panel.
Acquisition of NBY London Limited
As announced by the Company on 30 September 2022, Silverwood has conditionally agreed to acquire the entire issued share capital of NBY London Limited, which trades internationally under the brand name Nailberry (“Nailberry”) (the “Acquisition”). Nailberry is a premium nail product brand founded in 2013 by Sonia Hully, a French London-based entrepreneur. The brand offers a wide array of award-winning colours and nail products using a healthy and breathable formula, known as L’Oxygéné. Nailberry’s nail polishes are formulated to be free of toxic chemicals and are certified vegan, cruelty free and halal. The brand’s motto, “Colour your nails healthy”, emphasises its commitment to the well-being of its customers’ nails.
Nailberry generated approximately £2m in sales in the year ended 31 December 2021 and achieved an unaudited, adjusted EBITDA of £700,000. The Company’s net assets as at that date stood at approximately £2.2m.  Management accounts indicate that trading in the six months ended 30 June 2022 was materially above that achieved in the comparative prior period. The Directors of Silverwood believe that Nailberry has clear growth opportunities and, as such, is a great addition to the Silverwood portfolio of beauty brands.
The initial consideration for the Acquisition is a cash payment of £6.0 million, with a deferred consideration element of up to an additional £4.0 million, to be satisfied by the allotment and issue of new ordinary shares in the capital of Silverwood subject to achieving certain performance criteria dependent on sales and EBITDA growth over the next three years.
The deferred consideration will be calculated through an equal weighting between an EBITDA compound annual growth rate payment and a revenue compound annual growth rate payment during the earn-out period which is from the day of completion to the third anniversary of completion.  
The EBITDA compound annual growth rate payment will be calculated as follows:
· If the achieved EBITDA compound annual growth rate is equal to or greater than 35%, the sum of £2,000,000 will be paid; or
· If the achieved EBITDA compound annual growth rate is less than 35% but greater than 20%, the sum paid will be calculated by multiplying £2,000,000 by the EBITDA compound annual growth rate percentage.
· If the achieved EBITDA compound annual growth rate is 20% or lower, then zero will be paid. 
The revenue compound annual growth rate payment is calculated as follows:
· If the achieved revenue compound annual growth rate is equal to or greater than 40%, the sum of £2,000,000 will be paid; or
· If the achieved compound annual growth rate is less than 40%, but greater than 25%, the sum paid will be calculated by multiplying £2,000,000 by the revenue compound annual growth rate percentage. 
· If the achieved revenue compound annual growth rate is 25% or below, then zero will be paid. 
As such, the maximum total deferred consideration will be £4,000,000 and the deferred consideration will be paid at the prevailing share price of Silverwood at the end of the earn-out period.
On 12 October 2022, Silverwood announced the finalisation of the financing arrangements conditional upon which the Acquisition can complete. The Company intends to complete the Acquisition as soon as possible and it will make another announcement once it has been completed.
Change in the Company’s Year End
To align the Company’s accounting year end with the accounting reference dates of its portfolio businesses, Balmonds Skincare Limited and NYB London Ltd, the Company has changed its year end from 31 August to 31 December, as announced on 30 September 2022. To provide shareholders with a picture of the Company’s development during the period from its incorporation to 31 August 2022, the Company published unaudited interim results on 13 October 2022 for the period which are included in Appendix I.
Director appointments
To strengthen its Board, the Company has announced on 13 September 2022, the appointments of two new directors who individually and collectively bring considerable experience to bear in promoting and managing the interests of the Company. Ms Dodge has been appointed with immediate effect whilst Ms Hully’s appointment will be effective upon completion of the Acquisition.
A summary of the management expertise and experience of each new director is set out below:
Tanith Dodge – Independent Non-Executive Director
Tanith is an International Business Leader working as a member of senior executive teams and providing a commercial approach to the business and people agenda and has over 35 years of experience working as an HR Director across a broad sector of international businesses. Her previous positions included Group HR Director Bicester Village Collection, member of the Management Committee and Group HR Director at Marks and Spencer Group PLC and at WH Smiths PLC. Tanith has held senior HR roles at Intercontinental Hotels, Diageo, Prudential PLC and Allied Domecq.
Her current board experience includes Independent Non-Executive Chairperson of Samarkand Group PLC, Non-Executive Director and Chair of Remuneration Committee, Chair of Organisational Health Committee and member of Audit Committee and Nominations Committee at Robert Walters PLC. In addition, she is a member of the Advisory Council for PriceWaterhouseCoopers responsible for advising internal business leaders on a range of business matters. She has also been a director of Regents Inns Plc and Busy Bees Plc and is a former Trustee for Ambitious About Autism and also Kids Out and a former board member of CIPD.
Sonia Hully – Executive Director
Sonia has extensive experience in the consumer and beauty sectors. She started Nailberry with the opening of a renowned salon in Chelsea she successfully sold in 2016 and quickly expanded in the products category such as the award-winning breathable Nail polish and Nail care for the last 8 years.
She started her career in the capital markets for Societe Generale, Prebon Yamane and Eurobrokers.  Since leaving the financial industry, she has been involved as an interior designer in the development of several luxury properties and as an entrepreneur, philanthropist, and venture capital investor, focusing on energy transition, sustainability, and animal rights. Sonia's experience will not only enrich Silverwood’s Board of Directors for her knowledge of the consumer sector but also for her experience in entrepreneurial management and finance and her values.
Recommendation
The directors of the Company consider that all the proposals to be considered at the General Meeting are in the best interests of the Company and its shareholders as a whole. The directors unanimously recommend that you vote in favour of all the proposed resolutions as they intend to do in respect of their own beneficial holdings.

The results of the voting on all resolutions will be announced via the Regulatory News Service and published on our website as soon as practicable following the conclusion of the General Meeting.

Yours faithfully



PAUL HODGINS
NON-EXECTUIVE DIRECTOR
FOR AND ON BEHALF OF SILVERWOOD BRANDS PLC
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PART II - NOTICE OF GENERAL MEETING 
SILVERWOOD BRANDS PLC

(Incorporated and registered in England with registered number 13557318)
Notice is hereby given that a General Meeting of the Company will be held at the offices of VSA Capital at Park House, 16-18 Finsbury Circus, London EC2M 7EB on 2 November 2022 at 11:00 a.m. to consider, and, if thought fit, pass the following Resolutions, which will be proposed as an Ordinary Resolution and a Special Resolution. 


ORDINARY RESOLUTION

1.	THAT, in accordance with section 551 of the Companies Act 2006 (CA 2006), the Directors (or a duly constituted committee thereof) be generally and unconditionally authorised to allot shares in the Company and to grant rights to subscribe for, or to convert any security into, shares in the Company (“Rights”) up to an aggregate nominal amount of £70,000,000 provided that this authority shall expire at the commencement of the next Annual General Meeting held by the Company save that the Company shall be entitled to make offers or agreements before the expiry of this authority which would or might require shares to be allotted or Rights to be granted after such expiry and the Directors shall be entitled to allot shares and grant Rights pursuant to such offers or agreements as if this authority had not expired. 

SPECIAL RESOLUTION

2. 	THAT, subject to the passing of Resolution 1, in accordance with section 570(1) of the CA 2006, the Directors (or a duly constituted committee thereof) be generally empowered to allot equity securities (as defined by section 560 of the CA 2006) for cash pursuant to the authorities conferred by Resolution 1 above, as if section 561 of the CA 2006 did not apply to any such allotment, provided that this power shall be limited to the allotment of equity securities for cash up to the maximum nominal amount of £70,000,000 and such power shall expire upon the expiry of the authority conferred by Resolution 1 set out above, save that the Directors shall be entitled to make offers or agreements before the expiry and the Directors may allot equity securities pursuant to any such offers or agreements as if the power conferred by this resolution had not expired..

	Registered Office
2nd Floor
38-43 Lincoln’s Inn Fields
London WC2A 3PE

	Indigo Corporate Secretary Limited
Company Secretary
by order of the Board
14 October 2022




















Notes:

ENTITLEMENT TO ATTEND TO VOTE 

1. In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders registered in the Company’s register of members at 6:00 p.m. GMT on 31 October 2022 or, if the meeting is adjourned, at 6:00 p.m. on the day two business days prior to the adjourned meeting, will be entitled to attend, speak and vote at the meeting. Changes to the register of members after the relevant deadline will be disregarded in determining the rights of any person to attend and vote at the meeting. 

APPOINTMENT OF PROXIES 

2. If you are a member of the Company at the time set out in Note 1 above, you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote in your place. A form of proxy is enclosed. You can only appoint a proxy using the procedures set out in these notes and the notes to the form of proxy. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, you must complete a separate proxy form for each proxy and specify against the proxy’s name the number of shares over which the proxy has rights. If you fail to specify the number of shares to which each proxy relates or specify a number of shares greater than that held by you on the record date, proxy appointments will be invalid.

3. To be effective, the form of proxy must be (i) completed and signed, (ii) sent or delivered to the Company's registrars, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen, B62 8HD, and (iii) received by Neville Registrars Limited no later than 11.00 a.m. GMT on 31 October 2022. Any power of attorney or other authority under which the form of proxy is signed (or a notarially certified copy or a duly certified copy of such power or authority) must be included with the form of proxy.

4. As an alternative to completing hard copy form of proxy, shareholders can submit their vote electronically at www.sharegateway.co.uk by completing the authentication requirements on the website no later than 11.00 a.m. GMT on 31 October 2022. Shareholders will need to use their personal proxy registration code (Activity Code), which is printed on the form of proxy, to validate the submission of their proxy online.

5. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so by utilising the procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored members, and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf. In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST message must be transmitted so as to be received by the Company’s agent, Neville Registrars (whose CREST ID is 7RA11) by the specified latest time(s) for receipt of proxy appointments. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the Company’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed. The 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.

CHANGING PROXY INSTRUCTIONS 

6. To change your proxy instructions, simply submit a new proxy appointment using the method set out above. Note that the cut-off time for receipt of proxy appointments (see above) also applies in relation to amended instructions; any amended proxy appointment received after the relevant cut-off time will be disregarded. If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of the proxies will take precedence.

TERMINATING PROXY APPOINTMENTS 

7. In order to revoke a proxy appointment, you will need to inform the Company by sending a signed hard copy notice clearly stating the intention to revoke the proxy appointment to the Company's registrars, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen, B62 8HD. In the case of a shareholder which is a company, the revocation notice must be executed under its common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a notarially certified copy or a duly certified copy of such power or authority) must be included with the revocation notice. The revocation notice must be received by Neville Registrars Limited no later than 11.00 a.m. GMT on 31 October 2022. If you attempt to revoke your proxy appointment but the revocation is received after the time specified, your original proxy appointment will remain valid unless you attend the meeting and vote in person. 

CORPORATE REPRESENTATIVES 

8. A corporation which is a member can appoint one or more corporate representatives who may exercise, on its behalf, all its powers as a member provided that no more than one corporate representative exercises powers over the same share. 

OTHER MATTERS 

9. A shareholder may not use any electronic address provided either in this notice or any related 
documents (including the form of proxy), to communicate with the Company for any purposes other than those expressly stated. 

10. As at 13 October 2022 (being the last practicable date prior to the publication of this notice), the Company’s issued share capital consisted of 11,531,346 ordinary shares of £0.10 each.  Each ordinary share carries the right to vote at a general meeting of the Company, and therefore, the total number of voting rights in the Company as at 13 October 2022 was 11,531,346.


APPENDIX I – UNAUDITED INTERIM FINANCIAL STATEMENTS

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

	
	YTD

	
	

	Total Income
	 £831,415 

	
	

	
	

	Total Cost of Sales
	 £176,172 

	
	

	Gross Profit
	 £655,243 

	
	

	
	

	Total Operating Expenses
	 £798,341 

	
	

	Operating Profit
	-£143,098 

	
	

	Total Non-operating Expenses
	 £156,005 

	
	

	Net Profit (Loss)
	-£299,103 




CONSOLIDATED BALANCE SHEET

	
	31 Aug 2022

	
	

	Assets
	

	
	

	   Cash and cash equivalents 
	

	   Total cash and cash equivalents 
	 £1,761,258 

	
	

	   Current Assets
	

	   Trade and other receivables
	 £571,610 

	   Inventories 
	 £192,159 

	   Total Current Assets
	 £763,769 

	
	

	   Fixed Assets
	

	   Property, plant and equipment 
	 £26,779 

	   Intangibles
	 £6,812,208 

	   Total Fixed Assets
	 £6,838,987 

	
	

	
	

	Total Assets
	 £9,364,015 

	
	

	Liabilities
	

	
	

	   Current Liabilities
	

	   Trade and other payables 
	 £232,231 

	   Total Current Liabilities
	 £232,231 

	
	

	
	

	Total Liabilities
	 £232,231 

	
	

	Net Assets
	 £9,131,784 

	
	

	Equity
	

	Share capital
	 £1,153,134 

	Share premium
	 £6,114,909 

	Other equity
	 £2,162,840 

	P&L reserve
	-£299,100 

	Total Equity
	 £9,131,784 




CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

	
	Called up share capital 
	Share premium
	Other equity
	Profit and loss account 
	Total equity 

	
	£
	
	
	£
	£

	
	
	
	
	
	

	Comprehensive income (loss) for the period 
	
	
	-£299,103 
	-£299,103 

	
	
	
	
	
	

	Shares issued during the period 
	 £1,153,134 
	 £6,114,909 
	 £2,162,840 
	
	 £9,430,884 

	
	
	
	
	
	

	
	
	
	
	
	

	At 31 August 2022
	 £1,153,134 
	 £6,114,909 
	 £2,162,840 
	-£299,103 
	 £9,131,784 




CONSOLIDATED STATEMENT OF CASH FLOWS

	
	£

	
	

	Cash flows from operating activities 
	

	
	

	Profit (loss) for the financial period
	-£299,103 

	
	

	Adjustments for:
	

	Amortisation of intangible assets
	 £148,385 

	Depreciation of tangible assets
	 £7,619 

	Increase in inventories
	-£21,623 

	Decrease in debtors 
	 £225,060 

	Decrease in creditors 
	-£288,430 

	
	 

	Net cash generated from operating activities 
	-£228,091 

	
	

	Cash flows from investing activities 
	

	
	

	Purchase of tangible fixed assets 
	-£3,250 

	
	 

	Net cash used in investing activities 
	-£3,250 

	
	

	Cash flows from financing activities 
	

	
	

	Shares issued 
	 £1,992,600 

	
	 

	Net cash from financing activities 
	 £1,992,600 

	
	

	Net increase in cash and cash equivalents 
	 £1,761,259 

	
	

	
	

	Cash and cash equivalents at the end of period
	 £1,761,258 




Notes to the Accounts:
Summary of the Acquisition
Prior to the Acquisition, the Company had an existing issued ordinary share capital of 5,324,942 Ordinary Shares.
The consideration for the Acquisition will be satisfied by the initial issue of 4,808,039 new Ordinary Shares ("Initial Consideration Shares") at a deemed share price of 85p per share ("Consideration Price") to Andrew Gerrie and Alison Hawksley (the "Principal Vendors"), and to the other shareholders in Balmonds (the "Minority Vendors") (together the "Vendors"). As part of the Acquisition, the Company conditionally acquired a shareholder loan (the "Balmonds Shareholder Loan") advanced to Balmonds by Andrew Gerrie and Alison Hawksley (the "Balmonds Loan Holders") in exchange for the issue of 1,398,365 new Ordinary Shares at a price equivalent to the Consideration Price (the "Loan Shares")  to the Balmonds Loan Holders on or around Admission. As a result, the Company's issued share capital will be enlarged to 11,531,347 Ordinary Shares and is expected to be admitted to trading on the Access Segment of the AQSE Growth Market on 15 June 2022.
The total consideration for the Acquisition amounts to up to £8,000,000, to be satisfied via the issue and allotment of up to 8,013,399 new Ordinary Shares ("Consideration Shares") to the Vendors. The Consideration Shares consists of the Initial Consideration Shares, and up to 3,205,360 Ordinary Shares ("Deferred Consideration Shares") which will be allotted and issued to the Vendors only after the satisfaction of certain performance and other criteria.
1 Preparation of the interim financial statements
These interim financial statements have been prepared in accordance with International Accounting Standards in conformity with the requirements of the Companies Act 2006 and with those parts of the Companies Act 2006 applicable to companies reporting under International Financial Reporting Standards (IFRS).
These interim financial statements have not been audited and do not constitute statutory accounts as defined in Section 434 of the Companies Act 2006. 
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