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Northamber PLC
("Northamber" or the "Company")

Acquisition of Tempura Companies

Northamber (AI M:NAR), a  leading value-add AV & I T distributor, i s  pleased to announce that i t has  acquired, from Ma&hew
Light (the "Seller"), Tempura Technology Limited ("TTL") and Tempura Communica)ons Limited ("TCL") together with their
respec)ve subs idiaries  (col lec)vely " Tempura") pursuant to a  share purchase agreement (the "SPA") that was  exchanged
and completed yesterday (the "Acquisition").

Tempura is  a  value-add distributor of unified communica)ons including VoI P, connec)vity, audio visual  and video
conferencing solutions  in the UK, Ireland and the BeNeLux.  

The total  cons idera)on for the Acquis i)on is  up to £6.02 mi l l ion in cash and, subject to the pass ing of the Resolu)ons and
Admiss ion (each as  defined below), the issue and al lotment to the Sel ler of 181,818 ordinary shares  of 1 pence each in the
capital  of the Company ("Ordinary Shares").

Acquisition highlights

·   Acquis i tion of Tempura, an establ ished profi table, cash generative distributor of uni fied communications

·   Track record of organic revenue growth, profi tabi l i ty and international  operations

·   Shared values  of customer centrici ty, entrepreneuria l ism and technical  value add

·   Broad range of profess ional  services  ensure strong vendor partnership and customer longevity

·   The board of directors  of Northamber (the "Board") bel ieve that the Tempura bus iness  is  scalable with poten)al  for
strong organic growth

·   Tempura has  a  diverse cl ient base across  varying bus iness  and sectors

·   Subs idiaries  in I reland and the Netherlands  broadens Northamber's  reach beyond the current UK  focus; this  wi l l  be
par)cularly valuable in a  post Brexit environment to a l low Northamber to be&er support customers  with project rol l
outs

·   I n l ine with Northamber's  strategy of bui lding a  leading industry pos i)on in technical  value add distribu)on of Audio-
Visual  and Unified Communications, through organic growth and via  strategic acquis i tions

·   The enlarged group wi l l  have a strong services  focus  as  a  technical  distributor with strong gross  margins

The Directors  bel ieve the Acquis i tion wi l l :

·   divers i fy the service offering of the Company through expansion into complementary markets ;

·   provide cross  sel l ing opportunities ;

·   provide a highly scalable bus iness  model  with the opportunity to increase brand awareness; and

·   enhance earnings  per share in the fi rst ful l  year of ownership (FY25), before cons ideration of potentia l  synergies .

Acquisition terms

Total  cons ideration of up to £6.02 mi l l ion, comprises:

·   £3.28 mi l l ion in cash ("Initial Cash Consideration") paid on completion of the Acquis i tion ("Completion").

·   Subject to the pass ing of the Resolu)ons and Admiss ion (each as  defined below), £0.1 mi l l ion through the issue of
181,818 O rdinary Shares  (the "Considera$on Shares") at an issue price of 55 pence per Considera)on Share.  The
Considera)on Shares  wi l l  be subject to a  36 month lock in period during which the Considera)on Shares  cannot be
sold or transferred other than in respect of typical  carve outs .

·   Performance based con)ngent cons idera)on of up to a  maximum of £2.64 mi l l ion (" Contingent Consideration"), based
on the EB I TDA for three financial  periods  ending 30 June 2025, 2026 and 2027.  I f i t becomes due, the Con)ngent
Considera)on wi l l  be paid in three instalments  with the final  payment due to be made fol lowing comple)on of the
audit of the enlarged group's  accounts  for the financial  year ended 30 June 2027.

The Company has  secured new financing faci l i)es  from i ts  bankers  Barclaysand the I ni)al  Cash Considera)on wi l l  be
funded from Northamber's  exis)ng avai lable cash and the new faci l i)es.  The Company an)cipates  that the Con)ngent
Consideration wi l l  be paid in the same way.

The S PA contains  certain customary warran)es and tax indemni)es  given by the Sel ler in rela)on to Tempura and i ts
bus iness , subject to agreed l imitations.  

Fol lowing the Acquis i tion, the Tempura bus inesses  wi l l  become whol ly owned subs idiaries  of the Company.

Ma&hew Light has  agreed to con)nue with the bus iness  to ass ist ini)al ly with the integra)on of Tempura into the
Northamber group and thereafter to drive growth in the Company's  combined Unified Communications  offering.

About Tempura



About Tempura

Tempura Communica)ons was founded in 2002, with an ini)al  focus  specia l is ing in I P  infrastructure and telecom l inks ,
enabl ing solu)ons and providing access  to products  and services  from leading Tier 1 I S Ps  to the resel ler channel  in the UK
and I reland. During 2008, Tempura launched i ts  video conferencing offering, which has  been underpinned and upgraded
the porGol io by adding commercial  display and profess ional  audio solu)ons, in an)cipa)on of the growth of
videoconferencing usage in the UK . This  led to a  Unified Communica)ons divis ion with a  range of profess ional  D isplays ,
I nterac)ve Screens  for Educa)on and Corporate or specifical ly for MicrosoH Teams and Zoom Rooms, P ro Audio solu)ons,
Desktop and Room Cameras  and Videoconferencing systems and accessories  in support.

O ver the years , Tempura has  effec)vely enabled internet connec)vity, Voice services  and video conferencing solu)ons for
varying bus inesses; from smal l  bus inesses , to hotel  chains , government departments  and large wel l -known companies ,
through a network of partners  from local ly focused consultancy partners  through to the largest Value added Resel lers  in
the country and/or International ly.

Located in Bas ingstoke, Tempura also has  premises  in Dubl in and the Netherlands  to provide s impler and faster access  to
Europe for i ts  UK resel ler base.

Tempura con)nues to lead in the distribu)on of Unified Communica)ons including VoI P, connec)vity, Audio Visual  and
video conferencing solu)ons supplying to over 1,500 resel lers  from a base of over 6500 partners  in the UK , I reland and the
Netherlands.

Tempura supports  3 dis)nct areas: Networking/Connec)vity, Voice/Telephony and Unified Communica)ons, incorpora)ng
Audio Visual  and Video; the range of profess ional  services  offered are based on best of breed products  to create leading
solutions  our partner base can present to their customers  with confidence.

Tempura Communica)ons Ltd, opera)ng within the UK  for over 20 years , provides  tradi)onal  distribu)on routes  to market
with value added resel ler partners  across  the country and is  the parent company of Tempura Communica)ons I reland Ltd,
and Tempura Communica)ons B.V. based in Dubl in I reland, and O osterhout in Netherlands  respec)vely. Tempura I reland
is  now over 10 years  old is  focussed on the same porGol io specifical ly for Repupl ic of I reland market, with Tempura BV
providing s impl ified deployment to UK  resel lers  working with UK  customers  with overseas  requirements  in Europe as  wel l
as  providing the same products  and service categories  as  with the UK and Ireland to the Benelux based resel ler community.

Tempura Technology Ltd, the parent company for Tempura Connect Ltd, was  incorporated with i ts  sole purpose in providing
resel lers  with a l terna)ve bi l l ing op)ons such as  white label led or contracted invoicing, D irectDebit payment process ing
and financial  services  such as  asset leas ing for their customers.

Based on unaudited management accounts , for the year ended 30 June 2023, Tempura had revenues of £14.61 mi l l ion,
EB I TDA of £0.96 mi l l ion and profits  before tax of £0.81 mi l l ion; net assets  were £3.02 mi l l ion. S imi larly, for the 6 months
ended 31 December, Tempura had revenues of £6.11 mi l l ion, EB I TDA of £0.91 mi l l ion and profits  before tax of £0.81
mi l l ion; net assets  were £3.78 mi l l ion.

Strategic Rationale for the Acquisition

The Acquis i)on, which is  in l ine with Northamber's  strategy of bui lding a  leading industry pos i)on in Audio-Visual  and
Unified Communica)ons through organic growth and via  strategic acquis i)ons, i s  expected to be earnings  enhancing in i ts
fi rst ful l  year of ownership (FY June 2025), before cons ideration of potentia l  synergies .

The Board bel ieves  that the terms of the Acquis i)on, and the valua)on of Tempura, are a&rac)ve given the opportuni)es  to
divers i fy the Group's  service offering through expansion into complementary markets , and to leverage exis)ng resources  to
accelerate growth. The Board cons iders  the Tempura bus iness  model  to be highly scalable, and the Directors  have
iden)fied the opportunity to increase brand awareness  and accelerate organic growth through the appl ica)on of
additional  sales  and marketing resource avai lable within the Group.  

The acquis i)on of a  wel l -establ ished bus iness  with a  strong team has  the advantage of an exis)ng cl ient base, whi lst
expanding the Group's  service offering and providing opportuni)es  for sustained growth through marke)ng efforts ,
additional  nationwide partners  and cross-sel l ing.

Ma&hew Light wi l l  retain his  role with Tempura aHer Comple)on on a ful l  )me bas is , to ensure op)mum integra)on and
wi l l  play a  key role across  Northamber.

General Meeting, Admission of Consideration Shares and Total Voting Rights

The issue of the Considera)on Shares  is  condi)onal  upon the approval  by the Company's  shareholders  of the resolu)ons
(the "Resolutions") to be proposed at a  general  mee)ng of the Company convened for 24 May 2024 (the "General Mee$ng") 
A ci rcular containing a  notice of the General  Meeting wi l l  be posted later this  week.

Appl ica)on wi l l  be made to the London Stock Exchange for the admiss ion of the Considera)on Shares  to trading on AI M in
accordance with the AI M Rules  for Comapneis  ("Admission"). I t i s  expected that Admiss ion in respect of the Considera)on
Shares  wi l l  become effective on or around 8.00 a.m. on 28 May 2024.

The Considera)on Shares  wi l l  rank pari passu with the exis)ng O rdinary Shares. Fol lowing Admiss ion of the Considera)on
Shares, the Company wi l l  have 27,413,404 O rdinary Shares  in issue and no O rdinary Shares  in treasury. Therefore, the
total  voting rights  in the Company wi l l  be 27,413,404 Ordinary Shares.

This  figure may be used by shareholders  as  the denominator for the calcula)on by which they may determine i f they are
required to no)fy their interest in, or any change to their interest in, the Company under the Disclosure Guidance and
Transparency Rules  of the Financial  Conduct Authori ty.

Alex Phillips, Executive Chariman of Northamber, commented:

"We are delighted to welcome Ma�hew and the Tempura team into the Northamber group. O ver the last 20 years they have
established a very strong reputation for consistently delivering high-quality services and solutions greatly valued by customers.

We are excited by the opportuni#es that lay ahead as we con#nue to invest in profitable growth and offer our unique brand of
services across the broadening customer base of the business, including particularly in international markets.

The Board believes that there is significant opportunity for further suitable acquisi#ons in the sector, which should generate
additional value for Northamber's shareholders in the medium term."

Matthew Light, Managing Director of Tempura, stated:

"We see a great many synergies with Northamber, including its culture, products and services and I am pleased to be joining the
senior management team of a founder friendly business and to become a shareholder in Northamber.



senior management team of a founder friendly business and to become a shareholder in Northamber.

By becoming part of the Northamber group, we will be able to reinforce and broaden our offering to exis#ng and new
customers, driving growth of both Tempura and the current Northamber business, together with con#nued gross margin
improvement, aided through shared best prac#ces and general economies of scale linked by a common ethos and goal focused
around service."

Contacts:

Northamber PLC

Alex Phi l l ips , Executive Chairman

investor_relations@northamber.com

Singer Capital Markets (Nominated Adviser and Sole Broker) Tel : +44 (0) 207 496 3000

Phi l ip Davies  / Finn Gordon
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