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THIS A N N O UN C EMEN T IS RESTRIC TED A N D IS N OT FO R P UBL IC ATIO N , REL EA SE O R DISTRIBUTIO N , DIREC TLY  O R IN DIREC TLY, IN

W HO L E O R IN  PA RT, IN  O R IN TO  THE UN ITED STATES, AUSTRA L IA, C A N A DA, THE REP UBL IC  O F SO UTH A F RIC A, JA PA N , N EW

ZEA L A N D, S IN GA P O RE O R A N Y  OTHER JURISDIC TIO N  IN  W HIC H SUC H P UBL IC ATIO N , REL EA SE O R DISTRIBUTIO N  WO UL D BE

UNLAWFUL.

 

THIS A N N O UN C EMEN T CO N TA IN S IN SIDE IN FO RMATIO N  FO R THE P URP O SES O F A RTIC L E 7 O F EU REGUL ATIO N  596/2014

(W HIC H FO RMS PA RT O F DO MESTIC  UK L AW  P URSUA N T TO  THE EURO P EA N  UN IO N  (W ITHDRAWA L ) AC T 2018 (A S A MEN DED)

("UK MAR").

 

IN  A DDITIO N , MA RKET SO UN DIN GS (A S DEF IN ED IN  UK MA R) W ERE TA KEN  IN  RESP EC T O F C ERTA IN  O F THE MATTERS

CO N TA IN ED W ITHIN  THIS A N N O UN C EMEN T, W ITH THE RESULT THAT C ERTA IN  P ERSO N S BEC A ME AWA RE O F IN SIDE

IN FO RMATIO N  (A S DEF IN ED UN DER UK MA R). UP O N  THE P UBL IC ATIO N  O F THIS A N N O UN C EMEN T V IA  A  REGUL ATO RY

IN FO RMATIO N  SERV IC E, THO SE P ERSO N S THAT REC EIV ED IN SIDE IN FO RMATIO N  IN  A  MA RKET SO UN DIN G A RE N O  LO N GER IN

POSSESSION OF SUCH INSIDE INFORMATION, WHICH IS NOW CONSIDERED TO BE IN THE PUBLIC DOMAIN.

 

15 July 2025

 

Caledonian Holdings PLC

("Caledonian" or "the Company")

 

Placing to raise £1.05 million

 

Caledonian Holdings  P LC (AI M:C H P ), an AI M-quoted inves!ng company focused on the financial  services  market, i s  pleased

to announce a placing of 29,999,999,998 new ordinary shares  of 0.001 pence each in the Company (the "Placing Shares") at

an issue price of 0.0035 pence per Placing Share (the "Issue Price") to ra ise £1,050,000 (before expenses) (the "Placing").

 

The net proceeds raised from the P lacing wi l l  primari ly be used by the Company to accelerate i ts  investment strategy in the

financial  services  sector and strengthen the Company's  execu!ve and investment team suppor!ng the Company's  board of

directors  (the "Board" or the "Directors") led by Jim McCol l , Executive Director.

 

Peterhouse Capital  Limited ("Peterhouse") i s  acting as  sole broker in connection with the Placing.

 

Highlights

 
-     £1.05 mi l l ion fundraise supported by both existing shareholders  of the Company and new investors .

-     Net proceeds raised are intended to be used to take advantage of the Company's  pipel ine of investment
opportuni!es  in the financial  services  sector and to strengthen the team at Caledonian as  wel l  as  for general
working capital  purposes.

-     The P lacing wi l l  be conducted in two tranches  as  to: (i ) 8,579,999,998 P lacing Shares  (the "Firm Placing Shares"),
being referred to as  the "Firm Placing"; and (i i ) 21,420,000,000 P lacing Shares  (the "Condi:onal P lacing Shares"),
being referred to as  the "Conditional Placing".

o  The Firm P lacing Shares  wi l l  be a l lo=ed and issued u!l is ing certain of the Company's  unu!l ised exis!ng
authori!es  that were granted at the general  mee!ng of the Company held on 24 March 2025 (the "March
2025 General Meeting").

o  The issue and al lotment of the Conditional  Placing Shares  is  conditional , inter alia, upon the pass ing of the
necessary resolu!ons to authorise such issue and al lotment and disapply pre-emp!on rights  (the
"Fundraising Resolutions") to be put to shareholders  of the Company at a  general  mee!ng of the Company
to be convened in the next few days  (the "General Meeting").

Jim McColl, Execu:ve Director of Caledonian Holdings P LC, commented: "We are delighted with the strong support received

for this fundraise, which will enable us to accelerate our strategy of backing high-poten�al businesses in the financial services

sector. O ur first investment in A lbaCo Limited demonstrates our commitment to this vision, and we look forward to building

further momentum with a strengthened team and additional capital."

 

Background to and reasons for the Placing

 



I n March 2025 the Company undertook a strategic change of direc!on which included implemen!ng a revised inves!ng

pol icy with a  focus  on the financial  services  sector and involved a number of Board changes  including the appointment of

Jim McCol l  as  an Execu!ve Director of the Company. The Company also raised approximately £1.2 mi l l ion (before

expenses) to enable the Company to begin the implementation of the new strategy with the current Board members  investing

a total  of £230,000.

 

I n June 2025, the Company made i ts  first new investment under the new Board and the revised inves!ng strategy. The

Company invested £750,000 in cash in Alba Co Limited ("AlbaCo"), Scotland's  first bank solely dedicated to lending to smal l

and medium s ized bus inesses. Fol lowing comple!on of the cash investment in Alba Co, Caledonian has  a  2.7% interest in

AlbaCo's  i ssued share capital . The Board is  highly encouraged by AlbaCo's  growth prospects  and views this  investment as  a

strong foundation for the Company's  future direction.

 

The Company has  an ac!ve pipel ine of poten!al  investments  and the Board of Caledonian con!nues to assess  investment

opportuni!es  that are a  fit with i ts  future strategy and direc!on, a l though at the present !me discuss ions  with prospec!ve

investee companies  remain at an early stage.

 

The net proceeds from the P lacing wi l l  provide the Company with addi!onal  funds  to enable i t to execute future investment

opportuni!es  in the financial  services  sector. Part of the net proceeds wi l l  a lso be al located to strengthen the Company's

execu!ve and investment team who wi l l  be responsible for both managing the exis!ng investment porAol io and assess ing

new investment opportunities .

 

Details of the Placing

 

Peterhouse, as  agent for the Company, has  condi!onal ly ra ised £1.05 mi l l ion (before expenses) through the placing of

29,999,999,998 P lacing Shares  at the I ssue P rice. The I ssue P rice represents  a  discount of approximately 6.7 per cent. to

the Company's  mid-market clos ing price of 0.00375 pence per share on 14 July 2025.

 

The Placing is  being conducted in two tranches, as  fol lows:

·    a Firm P lacing of 8,579,999,998 Firm P lacing Shares  to be issued pursuant to the Company's  exis!ng authori!es  to

issue and al lot equity securi ties  on a non-pre-emptive bas is  granted at the March 2025 General  Meeting; and

·    a Condi!onal  P lacing of 21,420,000,000 Condi!onal  P lacing Shares  to be issued condi!onal  upon the pass ing of

the Fundrais ing Resolutions  at the General  Meeting.

 

The P lacing Shares  wi l l  represent approximately 30.8 per cent. of the enlarged issued share capital  of the Company (as

enlarged by the P lacing Shares) and wi l l  rank pari passu with the exis!ng ordinary shares  of 0.001 pence each in the

Company (the "Ordinary Shares").

 

The Firm Placing is  conditional  upon, amongst other things , Fi rst Admiss ion (as  defined below) becoming effective.

 

The Condi!onal  P lacing is  condi!onal  upon, amongst other things , the Resolu!on being duly passed at the General

Mee!ng and Second Admiss ion (as  defined below) becoming effec!ve on or before 8.00 a.m. on 6 August 2025 (or such

later !me and/or date as  the Company and Peterhouse Capital  may agree, but in any event by no later than 8.00 a.m. on 1

September 2025).

 

The P lacing Shares  were not, and are not being, offered to the publ ic and are not being offered or sold in any jurisdic!on

where i t would be unlawful  to do so.

 

The Firm Placing is not condi:onal on the Condi:onal P lacing or the passing of the Fundraising Resolu:ons at the General

Meeting.

 

Warrants

 

Par!cipants  in the P lacing wi l l  receive one warrant for every two P lacing Shares  subscribed for as  part of the P lacing (the

"Warrants") which wi l l  result in the issue of 14,999,999,999 Warrants . The Warrants  wi l l  be val id for two years  from

Second Admiss ion (as  defined below) and wi l l  have an exercise price of 0.0075 pence per Warrant. The Warrants  have an

accelerator clause: i f the share price of the Company's  shares  is  sustained at a  price greater than 0.015 pence for five

consecu!ve trading days  the Company may choose to force execu!on of the Warrants  at the exercise price of 0.0075 pence.

The Company is  obl iged to write to each Warrant holder providing seven calendar days ' no!ce to exercise the Warrants

(the "Notice"), aIer which each Warrant holder wi l l  have up to 14 days  to pay for the exercise of their Warrants , subject to

the terms of the Warrant Deed. Warrants  for which no!ce of execu!on is  not given within 7 days  from the date of No!ce



the terms of the Warrant Deed. Warrants  for which no!ce of execu!on is  not given within 7 days  from the date of No!ce

wi l l  be forfei ted.

 

The issue of the Warrants  wi l l  be subject to the pass ing of the Fundrais ing Resolu!ons at the General  Mee!ng. The

Warrants  wi l l  be issued fol lowing Second Admiss ion (as  defined below).

 

Use of proceeds

 

I t i s  intended that the net proceeds of the P lacing wi l l  be used to make investments  within the financial  services  sector, to

strengthen the Company's  team and for general  working capital  purposes.

 

Director and former Director participation in the Placing

 

Brent F i tzpatrick (Non-Execu!ve Chairman) and Chris  Cooke (Non-Execu!ve Director), together with former director Emma

Wilson, have conditional ly subscribed for a  total  of 957,142,857 Placing Shares  at the Issue Price as  fol lows:

 

Director / former
Director

Current holding
of Ordinary

Shares
Subscription

value (£)

Number of Firm
Placing Shares
subscribed for

 
 
 
 

Number of
Conditional

Placing Shares
subscribed for

Resultant
holding of

Ordinary Shares
following Second

Admission

% of
enlarged

issued share
capital (as

enlarged by
the Placing

Shares)

 
 

Number of
Warrants to be

issued
following

Second
Admission

Christopher
Cooke* 2,651,666,983* 25,000 204,285,714

 
 
 
 

510,000,000 3,365,952,697 3.45%

 
 
 
 

357,142,857

Brent Fitzpatrick 468,500,000 6,000 49,028,571

 
 
 
 

122,400,000 639,928,571 0.66%

 
 
 
 

85,714,285

Emma Wilson 200,000,000 2,500 20,428,571

 
 
 
 

51,000,000 271,428,571 0.28%

 
 
 
 

35,714,285

*The current holding of Chris Cooke now excludes 83,709,962 Ordinary Shares held by Chris Cooke's youngest child who is now over the age of 18

years. As a result of Chris Cooke's daughter now being over the age of 18, his exis�ng shareholding (as defined under the AIM Rules for Companies) has

reduced to 2,651,666,983 Ordinary Shares representing 3.93% of the current issued share capital of the Company.

 

Related party transaction

 

Brent F i tzpatrick and Chris  Cooke are exis!ng directors  of the Company and Emma W ilson has  been a director of the

Company within the past 12 months, and as  such are cons idered related par!es  of the Company for the purposes  of the

AI M Rules  for Companies . The par!cipa!on of Brent F i tzpatrick, Chris  Cooke and Emma W ilson in the P lacing cons!tutes  a

related party transac!on pursuant to Rule 13 of the AI M Rules  for Companies . The Company's  independent director (being

Jim McCol l , Execu!ve Director), having consulted with the Company's  nominated adviser, Al lenby Capital  Limited,

cons iders  that the terms of the par!cipa!on of Brent F i tzpatrick, Chris  Cooke and Emma W ilson in the P lacing are fa ir and

reasonable insofar as  the Company's  shareholders  are concerned.

 

Admission

 

Appl ica!on wi l l  be made shortly to the London Stock Exchange plc for the F irm P lacing Shares  to be admi=ed to trading on

AI M ("First Admission"). I t i s  expected that F i rst Admiss ion wi l l  become effec!ve and that deal ings  in the F irm P lacing

Shares  on AIM wi l l  commence at 8:00 a.m. on or around 21 July 2025.

 

Appl ica!on wi l l  be made to the London Stock Exchange plc for the Condi!onal  P lacing Shares  to be admi=ed to trading on

AI M ("Second Admission"). Subject to, inter alia, the pass ing of the Fundrais ing Resolu!ons at the General  Mee!ng, i t i s

an!cipated that Second Admiss ion wi l l  become effec!ve and that deal ings  in the Condi!onal  P lacing Shares  wi l l

commence on AIM at 8.00 a.m. on or around 7 August 2025.

 

General Meeting

 

The General  Mee!ng is  proposed to be held at 11 a.m. on 6 August 2025. A ci rcular, which wi l l  provide further detai ls  of the

P lacing and include a no!ce convening the General  Mee!ng, wi l l  be sent to shareholders  in the next few days. A further

announcement wi l l  be made to confi rm this  in due course.



 

Update on AlbaCo Share Swap

 

As  previous ly announced by the Company on 10 June 2025, as  part of the Company's  investment in Alba Co, the Company

intends to a lso acquire 250,000 exis!ng ordinary shares  in Alba Co from Jim McCol l  (Execu!ve Director of Caledonian and

major shareholder and director of 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 "Consideration Shares") at a  price of 0.0043125p per share (the "Share Swap").

 

The Company has  now completed the valua!on exercise that i s  required under sec!on 593 of the Companies  Act 2006 to

enable the Share Swap to proceed. The Company now intends to proceed with comple!ng and entering into the necessary

documenta!on on the Share Swap in l ine with these previous ly announced terms. The issue of the Considera!on Shares

and the comple!on of the Share Swap wi l l  now be subject to the Company obtaining the necessary share authori!es  at the

General  Mee!ng. The Share Swap wi l l  a lso be subject to the necessary requirements  of Rule 13 of the AI M Rules  for

Companies  for related party transactions.

 

A further announcement wi l l  be made on the Share Swap at the appropriate time.

 

Total voting rights

 

O n First Admiss ion, the Company's  i ssued ordinary share capital  wi l l  cons ist of 76,050,695,253 O rdinary Shares , with one

vote per share. The Company does  not hold any O rdinary Shares  in treasury. Therefore, on F irst Admiss ion, the total

number of O rdinary Shares  and vo!ng rights  in the Company wi l l  be 76,050,695,253. W ith effect from First Admiss ion, this

figure may be used by shareholders  in the Company as  the denominator for the calcula!ons by which they wi l l  determine i f

they are required to noti fy their interest in, or a  change to their interest in, the share capital  of the Company under the FCA's

Disclosure Guidance and Transparency Rules .

 

A further announcement wi l l  be made in rela!on to the total  vo!ng rights  in the Company's  share capital  fol lowing Second

Admiss ion.

 

For further information, please contact:

Caledonian Holdings plc

Brent Fi tzpatrick, Non-Executive Chairman

Jim McCol l , Executive Director

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

 

Director/PDMR UK MAR disclosures
 
The following notification, made in accordance with the requirements of the UK Market Abuse Regulation, gives further details.

 

1 Details of the person discharging managerial responsibilities / person closely associated
a) Name Name Position

Christopher Cooke Non-Executive Director
Brent Fitzpatrick Non-Executive Chairman
Emma Wilson Company Secretary

2 Reason for the notification
a) Position/status See above

 
b) Initial notification

/Amendment
Initial notification

3 Details of the issuer, emission allowance market participant, auction platform,
auctioneer or auction monitor

a) Name Caledonian Holdings PLC
 

b) LEI 213800SWFEORWAP84393
4
 

Details of the transaction(s): section to be repeated for (i) each type of instrument; (ii)
each type of transaction; (iii) each date; and (iv) each place where transactions have been
conducted

a)
 

Description of the
financial instrument, type

Ordinary shares of 0.001p each in Caledonian Holdings PLC
  



 financial instrument, type
of instrument 
Identification code

  
Identification code (ISIN) for Caledonian Holdings PLC
ordinary shares of 0.001P each: GB00BYZ9XC29

b) Nature of the transaction Purchase of ordinary shares in Placing

c) Price(s) and volume(s) Name Price(s)
(pence)

No. of Firm
Placing
Shares

No. of
Conditional

Placing Shares
Christopher
Cooke

0.0035 204,285,714 510,000,000

Brent Fitzpatrick 0.0035 49,028,571 122,400,000
Emma Wilson 0.0035 20,428,571 51,000,000
 

d) Aggregated information:
-      Aggregated volume
-      Price

Name Placing
Shares

Value (£)

Christopher
Cooke

714,285,714 25,000

Brent Fitzpatrick 171,428,571 6,000
Emma Wilson 71,428,571 2,500
 

e) Date of the transaction 15 July 2025
f) Place of the transaction London Stock Exchange, XLON
 

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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