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Investment in AlbaCo Limited

Related party transaction

 

The Board of Caledonian Holdings  plc (AI M:C H P ), an AI M-quoted inves!ng company focused on the financial  services
market, i s  pleased to announce that the Company has  condi!onal ly agreed to invest an aggregate of £1,000,000 in Alba Co
Limited ("AlbaCo"). Alba Co aims to be Scotland's  first bank solely dedicated to lending to smal l  and medium s ized
businesses  in Scotland and the wider UK regions.

Highlights

·      £750,000 to be invested in AlbaCo in cash

·      Intention to invest a  further £250,000 in AlbaCo in the form of new ordinary shares  in Caledonian Holdings

·      Caledonian Holdings ' first investment in the financial  services  sector fol lowing implementa!on of revised
investing pol icy

The Company has  entered into an agreement to invest £750,000 in Alba Co through the purchase of 750,000 new ordinary
shares  in Alba Co at a  price of £1.00 per share (the "Share Purchase"). The Share P urchase is  to be sa!sfied in cash from the
Company's  exis!ng cash resources. Comple!on of the Share P urchase is  expected to occur upon payment of funds  to
Alba Co in the coming days. O n comple!on of the Share P urchase the Company is  expected to have an interest in 2.73% of
the issued share capital  of AlbaCo.

The Company also intends to acquire 250,000 exis!ng ordinary shares  in Alba Co at a  price of £1.00 per share through the
issue of 5,797,101,449 new ordinary shares  in the Company (the "Considera%on Shares") at a  price of 0.0043125p share
(the "Share Swap", and together with the Share P urchase, the "Investment"), being a  15 per cent. premium to the Company's
clos ing mid-market share price of 0.00375p on 9 June 2025. Before proceeding with the Share Swap, the Company is
required to commiss ion a valua!on report for the purposes  of Sec!on 593 of the Companies  Act 2006 as  the Company's
inten!on is  to issue the Considera!on Shares  for non-cash cons idera!on. P ursuant to the Share Swap, the Company would
be acquiring 250,000 shares  in AlbaCo that are beneficia l ly owned by Jim McCol l , Executive Director of the Company.

Jim McCol l  (Execu!ve Director and substan!al  shareholder of the Company) i s  the founder, a  non-execu!ve director and
major shareholder in AlbaCo.

The I nvestment represents  Caledonian Holdings  first investment into the financial  services  sector fol lowing the
fundrais ing, change of investing pol icy and board changes  which took place earl ier this  year.

Rationale for Investment

The independent directors  of Caledonian Holdings  (being Chris  Cooke and Brent F i tzpatrick) have met with the ful l  execu!ve
team at Alba Co as  wel l  the C EO  and C FO  specifical ly for the purpose of furthering due di l igence on Alba Co as  part of the
Investment.

Alba Co has  a  unique regional  proposi!on and is  u!l is ing new technology, an experienced team, and are expounding a
unique appeal  to the under-served ScoBsh and provincia l  Engl ish and Welsh smal l  and medium-s ized enterprise ("SME")
communities  where the demand for a  relationship with a  customer-centric bank is  high.

Alba Co has  advantages  over the big, establ ished banks  due to i ts  bespoke technology developed solely for their unique
purpose. I t i s  a lso differen!ated, as  a  result of a  strong local  and regional  appeal  with a  central  ethos  of rela!onship
banking and customer centrici ty. Their investment in customer rela!onship directors  and managers  and a dedicated team
of customer facing people provides  the plaEorm for this  approach. Focus ing ini!al ly on Scotland and the north of England,
Alba Co intends to be strong in these areas  where the S M E community and independent bus iness  owners  have been
neglected and are keen for a  supportive relationship with their financing partner.

Alba Co has  the usual  benefits  of a  chal lenger bank but with further differen!a!on through the strong regional  appeal  and
the dedica!on to S M Es who are able to speak with people and not just chatbot and AI . I t meets  with a  cross  party bel ief in
government that the access  to strong financial  advice and support i s  lacking for SMEs.

The Board of Caledonian Holdings  bel ieve that the financial  prospects  for AlbaCo are very encouraging and i t i s  understood
that these have been tested by the regulators  as  part of their l icens ing case. The award of a  ful l  banking l icence is , we
understand, imminent.

Substan!al  investment from successful  ScoBsh bus iness  people, fami ly offices, a  former chal lenger bank founder, and a
European capital  investor has  a lready been obtained by Alba Co and the Board of Caledonian Holdings  understands  that
discuss ions  are under way and progress ing very wel l  for Alba Co to raise addi!onal  funding upon, or fol lowing, receipt of a
ful l  banking l icence.

The I nvestment is  an important first step for Caledonian Holdings  as  a  bus iness  with a  new board, and a revised inves!ng
strategy focus ing on financial  and payment services . I t forms a powerful  bas is  for this  new miss ion and purpose and a
foundation upon which the Board of the Company wi l l  look to grow shareholder value.

Information on AlbaCo

Alba Co aims to be a new bank with a  clear vis ion and purpose - to support smal l  and medium-s ized bus inesses  as  they
develop their aspira!ons, grow and real ise their poten!al . Alba Co aims to help S M Es grow by applying special is t exper!se
and ins ight whi le forming strong and las!ng rela!onships  with i ts  customers. Alba Co is  not yet open to trade pending ful l
regulatory banking approval .

For the year ended 29 February 2024, Alba Co reported a loss  aGer tax of approximately £8.96 mi l l ion. As  at 29 February



For the year ended 29 February 2024, Alba Co reported a loss  aGer tax of approximately £8.96 mi l l ion. As  at 29 February
2024, AlbaCo's  net assets  were £6.31 mi l l ion.

For further information, see albacoltd.co.uk.

Related party transaction

Jim McCol l , di rector and substan!al  shareholder of the Company and therefore a  related party as  defined by the AI M Rules
for Companies  ("A IM Rules"), i s  a lso a  director and shareholder of Alba Co. Accordingly, the Share P urchase cons!tutes  a
related transac!on party for the purposes  of Rule 13 of the AI M Rules . The directors  independent of the Share P urchase
(being Chris  Cooke and Brent F i tzpatrick) cons ider, having consulted with the Company's  nominated adviser, that the terms
of the Share Purchase are fa ir and reasonable insofar as  the Company's  shareholders  are concerned.

Given Jim McCol l  i s  a  related party as  defined by the AIM Rules , i f the Share Swap were to proceed, i t would l ikely consti tute
a related party transaction for the purposes  of Rule 13 of the AIM Rules .

The Company wi l l  make a further announcement regarding the Share Swap as  appropriate.

Chris Cooke, Non-Executive Director of Caledonian Holdings, commented:

"The Investment marks what we hope will be the first of a number of dynamic transac�ons and investments aimed at building
Caledonian Holdings into a successful investor in innova�ve financial and payment services businesses. We thank shareholders
old and new for their support."

 

For further information, please contact:

Brent Fi tzpatrick, Non-Executive Chairman Tel : +44 (0) 7950 389469

Allenby Capital Limited (Nominated Adviser) Tel : +44 (0) 20 3328 5656
Nick Athanas  / Piers  Shimwel l
 
Peterhouse Capital Limited (Broker) Tel : +44 (0) 20 7469 0930
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