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 to seek your own financial advice immediately from an appropriately
authorized stockbroker, bank manager, solicitor, accountant or other independent financial adviser who, if you are taking advice in the
United Kingdom, is duly authorised under the Financial Services and Markets Act 2000 (“FSMA”).

This Document comprises an Admission Document drawn up in compliance with the requirements of the AQSE Growth Market Access
Rulebook, December 2020 (“AQSE Rules”) and is being issued in connection with the proposed admission of the Ordinary Shares of VSA
Capital Group plc (“VSA” or the “Company”) to trading on the Access segment of the Aquis Stock Exchange (“AQSE”) Growth Market (“AQSE
Growth Market”). This Document does not constitute a prospectus, and the Company is not making, an offer to the public within the
meaning of sections 85 and 102B of FSMA. This Document is not an approved prospectus for the purposes of, and as defined in, section 85
of FSMA, has not been prepared in accordance with the Prospectus Rules and its contents have not been approved by the Financial Conduct
Authority (“FCA”) or any other authority which could be a competent authority for the purposes of the Prospectus Regulation. Further, the
contents of this document have not been approved by an authorised person for the purposes of section 21 of FSMA. This Document will not
be filed with, or approved by, the FCA or any other government or regulatory authority in the United Kingdom.

The Directors and the Proposed Directors of the Company, whose names are set out on page 12 of this Document, accept full responsibility,
collectively and individually for the information contained in this Document including the Company’s compliance with the AQSE Rules. To
the best of the knowledge and belief of the Directors and the Proposed Directors (who have taken all reasonable care to ensure that such is
the case), the information contained in this Document is in accordance with the facts and there is no other material information the omission
of which is likely to affect the import of such information.

The share capital of the Company is not presently listed or dealt in on any stock exchange. Application has been made for the issued, and
to be issued, ordinary share capital of the Company to be traded on the AQSE Growth Market. It is expected that Admission will become
effective and that dealings in the Ordinary Shares will commence on the AQSE Growth Market on 9 September 2021.
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ALFRED HENRY

CORPORATE FINANCE LIMITED

The AQSE Growth Market, which is operated by Aquis Stock Exchange Limited (“AQSE”), a recognised investment exchange under Part
XVIII of the Financial Services and Markets Act 2000, is a market designed primarily for emerging or smaller companies to which a higher
investment risk tends to be attached than to larger or more established companies.

It is not classified as a regulated market under Directive 2014/65/EU of the European Parliament and of the Council on markets in financial
instruments, and AQSE Growth Market securities are not admitted to the Official List of the FCA. Investment in an unlisted company is
speculative and tends to involve a higher degree of risk than an investment in a listed company. The value of investments can go down
as well as up and investors may not get back the full amount originally invested. An investment should therefore only be considered by
those persons who are prepared to sustain a loss on their investment. A prospective investor should be aware of the risks of investing in
AQSE Growth Market securities and should make the decision to invest only after careful consideration and, if appropriate, consultation
with an independent financial adviser authorised under FSMA who specialises in advising on the acquisition of shares and other securities.



VSA Capital Group plc is required by AQSE to appoint an Aquis Stock Exchange Corporate Adviser (“AQSE Corporate Adviser”) to apply on its behalf for
admission to the Access Segment of the AQSE Growth Market and must retain an AQSE Corporate Adviser at all times. The requirements for an AQSE
Corporate Adviser are set out in the AQSE Corporate Adviser Handbook, and the AQSE Corporate Adviser is required to make a declaration to AQSE in the
form prescribed by Appendix B to the AQSE Corporate Adviser Handbook.

This admission document has not been approved or reviewed by the Aquis Stock Exchange or the Financial Conduct Authority.

Alfred Henry Corporate Finance Limited (“Alfred Henry”), which is authorised and regulated by the FCA, is the Company’s AQSE Corporate Adviser for the
purposes of Admission. Alfred Henry has not made its own enquiries except as to matters which have come to its attention and on which it considered it
necessary to satisfy itself and accepts no liability whatsoever for the accuracy of any information or opinions contained in this Document, or for the omission of
any material information, for which the Directors and Proposed Directors are solely responsible. Alfred Henry is acting for the Company and no one else in
relation to the arrangements proposed in this Document and will not be responsible to anyone other than the Company for providing the protections afforded
to its clients or for providing advice to any other person on the content of this Document.

The whole text of this Document should be read. An investment in the Company involves a high degree of risk and may not be suitable for all recipients of
this Document. Prospective investors should consider carefully whether an investment in the company is suitable for them in the light of their personal
circumstances and the financial resources available to them.

OVERSEAS SHAREHOLDERS

This Document does not constitute an offer to sell, or a solicitation to buy Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful. In
particular, this Document is not for distribution in or into the United States, Canada, Australia, the Republic of South Africa or Japan. The Ordinary Shares have
not been nor will be registered under the United States Securities Act of 1993, as amended, nor under the securities legislation of any state of the United States
or any province or territory of Canada, Australia, the Republic of South Africa or Japan or in any country, territory or possession where to do so may contravene
local securities laws or regulations. Accordingly, the Ordinary Shares may not, subject to certain exceptions, be offered or sold directly or indirectly in or into
the United States, Canada, Australia, the Republic of South Africa or Japan or to any national, citizen or resident of the United States, Canada, Australia, the
Republic of South Africa or Japan.

The distribution of this Document in certain jurisdictions may be restricted by law. No action has been taken by the Company or Alfred Henry that would permit
a public offer of Ordinary Shares or possession or distribution of this Document where action of that purpose is required. Persons into whose possession this
Document comes should inform themselves about and observe any such restrictions. Any failure to comply with these restrictions may constitute a violation of
the securities laws of any such jurisdiction.

Holding Ordinary Shares may have implications for overseas Shareholders under the laws of the relevant overseas jurisdictions. Overseas Shareholders should
inform themselves about and observe any applicable legal requirements. It is the responsibility of each overseas Shareholder to satisfy himself as to the full
observance of the laws of the relevant jurisdiction in connection therewith, including the obtaining of any governmental, exchange control or other consents
which may be required, or the compliance with other necessary formalities which are required to be observed and the payment of any issue, transfer or other
taxes due in such jurisdiction.

UNDER NO CIRCUMSTANCES SHOULD THIS DOCUMENT BE COMMUNICATED, TRANSMITTED OR OTHERWISE SHARED WITH PERSONS DOMICILED, RESIDENT
OR BASED IN THE UNITED STATES OF AMERICA ITS TERRITORIES OR POSSESSIONS OR WHO MAY OTHERWISE BE CONSIDERED AS UNITED STATES PERSONS,
INCLUDING REPRESENTATIVES OF UNITED STATES COMPANIES OR NON-UNITED STATES SUBSIDIARIES OF UNITED STATES COMPANIES UNLESS THEY HAVE
RECEIVED INDEPENDENT LEGAL ADVICE FROM THEIR OWN ADVISERS THAT THEY ARE ENTITLED TO RECEIVE THIS DOCUMENT.

This Document contains “forward-looking statements”. These statements relate to the Company’s future prospects, developments and business strategies.

Forward-looking statements are identified by their use of terms and phrases such as “believe”, “could”, “envisage”, “estimate”, “aim”, “intend”, “may”, “plan”,

“will”, “can”, “may”, “

n ” o«

expect”, “forecast”, “anticipate”, “would”, “should”, “could” expressions or the negative of those variations or comparable expressions,
including references to assumptions. These statements are primarily contained in Part | of this Document. The forward-looking statements in this Document are
based on current expectations and are subject to risk and uncertainties that could cause actual results to differ materially from those expressed or implied by
those statements. Certain risks to and uncertainties for the Company are specifically described in Part Il of this Document headed “Risk Factors”. If one or more
of these risks or uncertainties materialises, or if underlying assumptions prove incorrect, the Company’s actual results may vary materially from those expected,
estimated, or projected. Given these risks and uncertainties, potential investors should not place any reliance on forward-looking statements. These forward-
looking statements are made only as at the date of this Document. Neither the Directors, the Proposed Directors, nor the Company undertake any obligation to
update forward-looking statements or Risk Factors other than as required by law or the AQSE Growth Market Rules whether as a result of new information,
future events or otherwise. However, nothing in this Document will be effective to limit or exclude liability for fraud or which, by law or regulation, cannot
otherwise be so limited or excluded.

THIRD PARTY INFORMATION

To the extent that information has been sourced from a third party, this information has been accurately reproduced and, so far as the Directors, the Proposed
Directors and the Company are aware and able to ascertain from information published by that third party, no facts have been omitted which may render the
reproduced information inaccurate or misleading.

INFORMATION ON THE COMPANY’S WEBSITE

The information on the Company’s website does not form part of the admission document unless that information in incorporated by reference into the
admission document.



IMPORTANT INFORMATION

Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concerning the Company and an
investment therein. Statements made in this Document are based on the law and practice currently in force in
the UK and are subject to change. This Document should be read in its entirety. All holders of Ordinary Shares
are entitled to the benefit of and are bound by and are deemed to have notice of the provisions of the Articles.

The delivery of this Document or any subscriptions or purchases made hereunder and at any time subsequent
to the date of this Document shall not, under any circumstances, create an impression that there has been no
change in the affairs of the company since the date of this Document or that the information in this Document
is correct.

PROSPECTIVE INVESTORS SHOULD READ THE WHOLE TEXT OF THIS DOCUMENT AND SHOULD BE AWARE THAT
AN INVESTMENT IN THE COMPANY IS HIGHLY SPECULATIVE AND INVOLVES A HIGH DEGREE OF RISK.
PROSPECTIVE INVESTORS ARE ADVISED TO READ, IN PARTICULAR, THE INFORMATION ON THE COMPANY SET
OUT IN PART | AND THE RISK FACTORS SET OUT IN PART Il OF THIS DOCUMENT.

Notice to prospective investors in the EEA

In relation to each Member State of the EEA, no Ordinary Shares have been offered or will be offered to the
public in that Member State prior to the publication of a prospectus in relation to the Ordinary Shares which has
been approved by the competent authority in that Member State, all in accordance with the Prospectus
Regulation except that offers of Ordinary Shares to the public may be made at any time under the following
exemptions under the Prospectus Regulation:

(i) Offers made solely to qualified investors as defined in the Prospectus Regulation;

(ii) Offers to fewer than 150 persons (other than qualified investors as defined in the Prospectus
Regulation) per Member State; or

(iii) Offers falling within a Member State’s discretionary threshold within Article 3(2) of the Prospectus

Regulation or in any other circumstances falling within such Article,

Provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus Directive in a
Member State and each person who initially acquires any Ordinary Shares or to whom any offer is made to
acquire Ordinary Shares will be deemed to have represented, acknowledged and agreed that it is a “qualified
investor” within the meaning of the law of the Member State implementing Article 2(1)(e) of the Prospectus
Directive.

For the purposes of this provision, the expression “to the public” in relation to any offer of Ordinary Shares in
any Member State means a communication in any form and by any means presenting sufficient information on
the terms of the offer and any Ordinary Shares to be offered so as to enable an investor to decide to purchase
or subscribe for the Ordinary Shares, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State.
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DEFINITIONS

The following definitions apply throughout this Document unless the context requires otherwise:

“Act” or “Companies Act”

“Admission”

llAIM"

“Articles” or “Articles of Association”

“Aquis Stock Exchange” or “AQSE”

“Aquis Stock Exchange Corporate Adviser” or “AQSE
Corporate Adviser”

“Aquis Stock Exchange Growth Market” or “AQSE
Growth Market”

“Aquis Stock Exchange Growth Market Access
Rulebook” or “AQSE Growth Market Access
Rulebook”

“Articles” or “Articles of Association”

llASX"

“Audit Committee”

“Benjiami”

“Board”

“Business Day”

“certificated” or “in certificated form”

“City Code”
“Companies Act 2006”
“Company” or “Issuer” or “VSA Capital Group”

the UK Companies Act 2006 (as amended)

admission of the issued and to be issued Ordinary
Shares of the Company to trading on the Access
Segment of the AQSE Growth Market becoming
effective in accordance with the AQSE Growth Market
Access Rulebook

the AIM Market, a recognised investment exchange
operated by the London Stock Exchange

the articles of association of the Company from time to
time

Aquis Stock Exchange Limited, a recognised investment
exchange under section 290 of FSMA

Alfred Henry Corporate Finance Limited, registered in
England and Wales with company number 03214944
and whose registered address is Finsgate, 5/7
Cranwood Street, London, EC1V 9EE

the primary market for unlisted securities operated by
AQSE

the AQSE Growth Market Access Rulebook for issuers,
which set out the admission requirements and
continuing obligations of companies seeking admission
to and whose shares are admitted to trading on the
Access segment of the AQSE Growth Market

the articles of association of the Company from time to
time

the Australian Stock Exchange, a regulated exchange
owned and operated by ASX Limited

the audit committee of the Company, being a duly
appointed sub-committee of the Board

Benjiami Limited, registered in England and Wales with
company number 11494678 and whose registered
address is at New Liverpool House, 15-17 Eldon Street,
London EC2M 7LD

the directors of the Company, whose names are set out
on page 12 of this Document, and which, if the context
requires includes the Proposed Director

a day other than Saturday or Sunday or a public holiday
in England and Wales

means in relation to a share or other security, a share
or other security, title to which is recorded in the
relevant register of the share or other security
concerned as being held in certificated form (that is,
not in CREST)

the City Code on Takeovers and Mergers
the Companies Act 2006, as amended

VSA Capital Group plc, a company registered in
England and Wales with company number 04918684
and whose registered office is at New Liverpool House,
15-17 Eldon Street, London EC2M 7LD



“Concert Party”

“Concert Party Options and Warrants”

“Concert Party Option and Warrant Shares’

“Connected Persons”

“CREST”

“CREST Manual”

“CREST Regulations”

“Deferred Shares”

“Directors”

“directorships”

“Document” or “Admission Document”
MEEAII
“EEA States”

“Enlarged Issued Share Capital”

llEU”

means Andrew Monk, Andrew Raca, Basil Shiblag,
Gordon Lawson, Gavin Casey, Lesley Casey, Louise
Lawson, Philip Hardy, Wei Chen, Feizhou Zheng, Lee
Chong Liang, Teong Tiek Wah, Soon Beng Gee, Ruiwen
(Andy) Chen and Jeremy Bridge as set out more fully in
paragraph 11 of Part IV of this document. The Concert
Party is beneficially interested in 15,571,800 Ordinary
Shares, representing approximately 80.1 per cent. of
the Ordinary Share capital of the Company on
Admission.

means the 7,175,800 Options and Warrants held by
members of the Concert Party

means the 7,175,800 new Ordinary Shares to be issued
on exercise of the Concert Party Options and Warrants

has the meaning set out in section 252 and section 254
of the Act and includes spouse, children under 18 and
any company in which the relevant person is interested
in shares comprising at least one fifth of the share
capital of that company

the relevant system (as defined in the CREST
Regulations) for paperless settlement of share
transfers and holding shares in uncertificated form
which is administered by Euroclear

means the compendium of documents entitled “CREST
Manual” issued by Euroclear from time to time and
comprising the CREST Reference Manual, the CREST
Central Counterparty Service Manual, the CREST
International manual, the CREST Rules, the CSS
Operations Manual and the CREST Glossary of Terms

the Uncertificated Securities Regulations 2001 (SI
2001/3755), as amended by The Uncertificated
Securities (Amendment and EU Exit) Regulations 2019

deferred shares of 19p each in the capital of the
Company having the limited rights and being subject to
the restrictions set out in the Articles

the directors of the Company as at the date of this
Document, whose names are set out on page 12 of this
Document

means positions the Directors hold or have previously
held, in addition to the company, at other
organisations, as members of the administrative,
management or supervisory bodies of those
organisations at any time in the five years prior to the
date of this Document

this document and its contents
means the European Economic Area

means the member states of the European Union and
the European Economic Area, each an “EEA State”

the Issued Share Capital and the Concert Party Option
and Warrant Shares

means the European Union



“EU IFRS”

“EU Market Abuse Regulation”

“Euro”

“Euroclear”

“EUWA”

“Faida”

“FCA"

“FSMA”

llFPO”

“G roupn

“Issue Price”

“Issued Share Capital”

llISINII
llJSE"

“LEI"
“MAR” or “Market Abuse Regulation”

“Moshe Capital”

llexII

“Official List”
“Options”
“Ordinary Shares” or “Shares”

“Panel” or “Takeover Panel”

”

“Persons Discharging Managerial Responsibility
“PDMR”

or

“Pounds Sterling” or “£”

“Proposed Directors”

International Financial Reporting Standards adopted
pursuant to Regulation (EC) No 1606/2002 as it applies
in the European Union

Regulation (EU) 596/2014 of the European Parliament
and of the Council of 16 April 2014 on market abuse
(market abuse regulation)

means the lawful currency of the European Union
Euroclear UK & Ireland Limited, a company
incorporated under the laws of England and Wales

the European Union (Withdrawal) Act 2018, as
amended by the European Union (Withdrawal) Act
2020

Faida Investment Bank Limited, registered in Kenya
and whose registered office is at Crawford Business
Park, State House Rd, Nairobi, Kenya

the Financial Conduct Authority

the Financial Services and Markets Act 2000 (as
amended)

Article 19(5) of the Financial Services and Markets Act
2000 (Financial Promotion) Order 2005

VSA Capital Group plc, its subsidiary VSA Capital and
dormant subsidiary, VSA Capital Private Investments
Limited

means 21 pence per Ordinary Share

the issued ordinary share capital of the Company
immediately following Admission

International Securities Identification Number

the Johannesburg Stock Exchange, an exchange owned
and operated by JSE Limited

Legal Entity Identifier

the UK version of the EU Market Abuse regulation as
implemented in the UK by EUWA

Moshe Capital Pty LTD, registered in the Republic of
South Africa and whose registered office is at The
Place, 1 Sandton Drive, Sandton 2196, South Africa

the National Stock Exchange of Australia, an exchange
owned and operated by NSX Limited

the Official List of the FCA

options to subscribe for Ordinary Shares

ordinary shares of 1p each in the capital of the
Company

the Panel on Takeovers and Mergers

as defined in MAR, as may be amended from time to
time, and refers to any person fulfilling such function
for the Company or any of its subsidiaries from time to
time and as set out at the date of this Document

means British pounds sterling, the lawful currency of
the United Kingdom

Mark Steeves, Ruiwen (Andy) Chen and Marcia
Manarin, who are to be appointed as Directors with
effect from Admission



“Prospectus Regulation”

“Prospectus Regulation Rules”

“Pure Reports”

“QCA Code”

“Qualified Investor”

“Registrar”

”

“Remuneration Committee

llSDRTII
“Shanghai Mining Club”

“Share Dealing Code”

“Shareholders”

“Significant Shareholders”

"Subscribers”

“Subscription”

Regulation (EU) No 2017/1129 of the European
Parliament as it forms part of domestic law by virtue of
the European Union (Withdrawal) Act 2018

the prospectus regulation rules made by the FCA
pursuant to section 73A of FSMA, as amended on the
1 January 2021 to incorporate references to EU
Regulation and Commission Delegated Regulation
being to the versions which are part of UK domestic
law by virtue of the EUWA, and as amended by
relevant statutory instruments

Pure Reports Limited, a company registered in England
and Wales with company number 11334674 and
whose registered office is at New Liverpool House, 15-
17 Eldon Street, London EC2M 7LD

the Corporate Governance Code 2018 produced by the
Quoted Companies Alliance

persons who are qualified investors as defined in the
Prospectus Regulation and either (i) persons who have
professional experience in matters relating to
investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the "Order") or (ii) who are high net worth
entities falling within Article 49 of the Order; or (b)
other persons to whom it may otherwise lawfully be
communicated (all such persons under (a) and (b)
together being referred to as "relevant persons").

Neville Registrars Limited, of Neville House, Steelpark
Road, Halesowen B62 8HD

the remuneration committee of the Company, being a
duly appointed sub-committee of the Board

Stamp Duty Reserve Tax

Shanghai Mining Club Limited, registered in England
and Wales with company number 12417242 and
whose registered address is at New Liverpool House,
15-17 Eldon Street, London EC2M 7LD

the code to be operated by the Company from
Admission which governs the restrictions imposed on
persons discharging managerial responsibility and the
persons closely associated with them (as defined in
MAR) in relation to dealings in the Company’s
securities

the persons who are registered as the holders of
Ordinary Shares from time to time

those Shareholders whose holdings represent more
than 3% of the Issued Share Capital of voting rights of
the Company

persons who, having entered into a Subscription
Letter, have made a legally binding commitment,
conditional on Admission, to subscribe for Subscription
Shares;

the conditional subscription of 1,202,666 new Ordinary
Shares at the Issue Price on the terms set out in the
Subscription Letters;



“Subscription Letters”

“Subscription Shares”

“Subsidiary” or “Subsidiaries”
llTSX"

“TSX-V”
“UK” or “United Kingdom”
“UK IFRS”

“UK Listing Authority”

“uncertificated” or “in uncertificated form”

“UsS”, “USA” or “United States”
“US Securities Act”
MVAT"

“VSA Capital”

“Warrants”

the letters entered into by each Subscriber and the
Company pursuant to which Subscribers have
subscribed for Subscription Shares pursuant to the
Subscription;

the 1,202,666 new Ordinary Shares subscribed for
under the Subscription;

as defined in the Act

the Toronto Stock Exchange, an exchange owned and
operated by TMX Group Limited

the TSX Venture Exchange, an exchange owned and
operated by TMX Group Limited

the United Kingdom of Great Britain and Northern
Ireland

UK-adopted international accounting standards

means the FCA in its capacity as the competent
authority for listing in the UK pursuant to Part VI of
FSMA

recorded on the register of Ordinary Shares as being
held in uncertificated form in CREST entitlement to
which, by virtue of the CREST Regulations, may be
transferred by means of CREST

the United States of America
the United States Securities Act of 1933 (as amended)

means (i) within the EU, any tax imposed by any
Member State in conformity with the Directive of the
Council of the European Union on the common system
of value added tax (2006/112/EC), and (ii) outside the
EU, any tax corresponding to, or substantially similar
to, the common system of value added tax referred to
in paragraph (i) of this definition

VSA Capital Limited, registered in England and Wales
with  company number 02405923 and whose
registered address is at New Liverpool House, 15-17
Eldon Street, London EC2M 7LD

a right to subscribe for Ordinary Shares granted by the
Company on terms of a warrant

References to a “company” in this Document shall be construed so as to include any company, corporation or
other body corporate, wherever and however incorporated or established.



Glossary

The following definition apply throughout this Document, unless the context requires otherwise:

Blockchain

Cryptocurrency

ECM
EIS

IPO

HNW

1\

LBO

M&A

MiFID

RTO

SMF1
SMF3
SMF9
SMF16
SMF17

a decentralized immutable digital public ledger that requires no central
organization; the blockchain network itself facilitates and manages the
digital ledger in chronological order

a form of currency that only exists digitally, that usually has no central
issuing or regulating authority but instead uses a decentralized system
to record transactions and manage the issuance of new units, and that
relies on cryptography to prevent counterfeiting and fraudulent
transactions

equity capital markets

the Enterprise Investment Scheme, a UK government scheme designed
to help smaller higher-risk trading companies raise finance, by offering
a range of tax relief to investors who purchase new shares in those
companies

Initial public offering, a process where a previously unlisted company
sells new or existing securities and offers them to the public for the
first time, becoming a publicly listed company on a recognized stock
exchange

High-net-worth individual, a term to designate an individual is one who
had confirmed, during the financial year immediately preceding the
date of the certificate, an annual income of £100,000 or more and held,
throughout the same year, net assets of £250,000 or more

Joint Venture, a commercial enterprise in which two or more
organisations combine their resources to gain a tactical and strategic
edge in the market, often to pursue specific projects

Leveraged buyout, the acquisition of another company using a
significant amount of borrowed money to meet the cost of acquisition

Mergers and Acquisitions, a general term used to describe the
consolidation of companies or assets through various types of financial
transactions, including mergers, acquisitions, consolidations, tender
offers, purchase of assets, and management acquisitions

Directive on markets in financial instruments (Directive 2014/65/EU),
together with Regulation No 600/2014, a regulatory framework for
securities markets, investment intermediaries and trading venues

Reverse Takeover, a process whereby private companies can become
publicly traded companies without going through an initial public
offering

Senior Management Function 1, Chief Executive Function
Senior Management Function 3, Executive Director
Senior Management Function 9, Chairman

Senior Management Function 16, Compliance Oversight

Senior Management Function 17, Money Laundering Reporting
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Document 3 September 2021

Admission to trading on the Access segment of the AQSE Growth Market | 8.00 a.m. on 9 September 2021
becoming effective and commencement of dealings in the Ordinary Shares

Ordinary Shares credited to CREST accounts (where applicable) 9 September 2021
Despatch of share certificates (where applicable) Within 10 Business Days of
Admission

All references to time in this Document are to London, UK time unless otherwise stated and each of the times and
dates are indicative only and may be subject to change.

SHARE ADMISSION STATISTICS

Ordinary Shares in issue at the date of this Document 18,226,300
Number of Options 4,550,600
Number of Warrants 6,471,500
Number of Subscription Shares 1,202,666
Issued Share Capital on Admission 19,428,966
Shares held in treasury 1,337,400
Number of Ordinary Shares held by the Concert Party 15,571,800
Percentage of the Issued Share Capital held by the Concert Party on 80.1%
Admission

Fully diluted share capital on Admission 30,451,066
Options and Warrants as a percentage of the fully diluted share capital on 36.2%
Admission

Expected market capitalisation of the Company on Admission £4.08million
AQSE Growth Market symbol (TIDM) VSA
ISIN GBOOBMXR4K91
SEDOL BMXR4K9
LEI 213800Z2XMFUEK30YN85
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DIRECTORS, PROPOSED DIRECTORS, COMPANY SECRETARY AND ADVISERS

Directors Andrew Monk (Executive Director)
Andrew Raca (Executive Director)

Proposed Directors Mark Steeves (Independent Non-Executive Chairman)
Ruiwen (Andy) Chen  (Independent Non-Executive Director)
Marcia Manarin (Executive Director)

Company Secretary Marcia Manarin

Registered Office VSA Capital Group plc

New Liverpool House
15-17 Eldon Street
London EC2M 7LD

Telephone +44 (0) 20 3005 5000

Website www.vsacapital.com
AQSE Corporate Adviser Alfred Henry Corporate Finance Limited
Finsgate

5-7 Cranwood Street
London EC1V 9EE

Legal Advisers to the Company Armstrong Teasdale Ltd
200 Strand
Temple
London WC2R 1DJ

Auditors and Reporting Accountants Hilden Park Accountants Limited
Hilden Park House
79 Tonbridge Road
Hildenborough
Kent TN11 9BH

Registrar Neville Registrars Limited
Neville House
Steelpark Rd
Halesowen B62 8HD

Principal Bankers National Westminster Bank
250 Bishopsgate
London EC2M 4AA
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PART I
INFORMATION ON THE GROUP AND STRATEGY

1. Background

The Company was incorporated as a public limited company under the laws of England and Wales on 1 October
2003 with the name Formjet Public Limited Company and with registered number 04918684. Since
incorporation the Company has been through the following name changes; Formjet Public Limited Company (1
October 2003 to 27 July 2004), Formjet plc (27 July 2004 to 4 March 2010), Third Quad Capital plc (4 March 2010
to 14 February 2011), VSA Capital Group plc (14 February 2011 to 27 May 2015), Resource, Reserve Recovery
plc (27 May 2015 to 29 October 2018) and VSA Capital Private Investments plc (29 October 2018 to 29 July 2021).
On 29 July 2021 the Company passed as a special resolution to change its name to VSA Capital Group plc. From
27 August 2004 to 30 April 2013 the Company was quoted on the AIM Market of the LSE.

The Company acts directly as the ultimate holding company for the Group. Currently, VSA Capital Group owns
one operating subsidiary, VSA Capital Limited (“VSA Capital”), an international investment bank and broking
firm established in 1989, with offices in London and Shanghai. VSA Capital is authorised and regulated by the
FCA, is a member of the LSE and a Corporate Adviser on the Aquis Growth Market. VSA Capital was acquired by
the Company in March 2021. When the Company acquired VSA Capital as a reverse takeover, a waiver from the
obligation that would otherwise have arisen on certain sellers of VSA Capital to make a general offer to all other
shareholders of VSA under Rule 9 of the Takeover Code was obtained from the Takeover Panel and in the context
of that waiver, the Concert Party was agreed with the Takeover Panel.

VSA Capital is an international investment banking and broking firm, with offices in London and Shanghai,
providing corporate finance, advisory and capital markets services to private and public companies. VSA Capital’s
focus is on providing an independent, solutions-driven service to clients across multiple sectors with a particular
focus on natural resources, transitional energy, alternative energy, technology, media and telecoms and the
consumer and leisure sectors. VSA Capital acts as retained adviser or broker to listed or quoted companies on
various exchanges, and many of VSA Capital’s clients are capitalised at over £100m.

VSA Capital’s longstanding focus on the natural resources sector has resulted in long-lasting and deep
relationships across the world particularly in Asia and Africa as well as a strong understanding of the cultural
nuances associated with doing business in each. This sector focus has meant that VSA Capital has been an early
mover in the transitional energy space and has leading expertise in executing capital markets strategies across
the full battery storage supply chain.

VSA Capital also owns minority stakes in Benjiami Limited (“Benjiami”) a cryptocurrency and blockchain focused
investment house, Pure Reports Limited (“Pure Reports”) a research, consulting, and advisory business to
companies engaged in blockchain activities and Shanghai Mining Club Limited (“Shanghai Mining Club”) a forum
to connect western mining companies with the broader Chinese investment community.

As well as VSA Capital’s permanent presence in Shanghai it has joint venture partnerships with Faida Investment
Bank Limited (“Faida”) a leading investment bank regulated by the Capital Markets Authority in Kenya and with
Moshe Capital Pty Ltd (“Moshe Capital”) an advisory and investment firm, regulated by the Financial Services
Board in South Africa, that advises and invests in African companies.

2. Principal Business Activities
The Group provides a number of services including:
Corporate Finance

The corporate finance team provides advice to small and mid-cap growth companies (both in the public and
private markets) across a variety of industry sectors. These services include advising on private equity and equity
capital markets (ECM) transactions, including initial public offerings (IPO), secondary raisings and reverse
takeovers (RTO); as well as on corporate transactions involving mergers and acquisitions (M&A), disposals and
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restructurings, leveraged buyouts (LBO) and joint ventures (JV). The team also provides regulatory advice to
retained clients to ensure ongoing compliance with the relevant exchange and regulatory bodies.

Corporate Broking

The team provides corporate broking services, including follow-on equity capital raisings, market reporting
obligations and shareholder base analysis, to small and mid-cap companies listed or quoted on stock exchanges
domestically (LSE Main Market, AIM, and AQSE) and internationally (Australian Stock Exchange (“ASX”), National
Stock Exchange of Australia (“NSX”), Johannesburg Stock Exchange (“JSE”), Toronto Stock Exchange (“TSX”) and
the TSX Venture Exchange (“TSX-V”).

Equity Sales

The equity sales team sources equity and debt funding and alternative finance from institutional investors,
specialist investors, wealth managers, hedge funds, family offices and high net worth individuals in the UK and
internationally.

Research

The research team provides pre-IPO and secondary research to promote the Group’s retained corporate clients
to investors domestically and internationally. In addition, the team produces thematic and macro research
keeping potential investors and existing shareholders up to date with corporate and sector developments.

VSA Capital is “Broker Exempt” under MiFID Il and is therefore able to distribute its research freely to the benefit
of its corporate clients.

Fixed Income Asset Management

The Group has a profit share agreement with a Fixed Income Asset Management team. Under the Agreement,
the VSA Capital team offers fixed income services to its investing clients. The team focuses on pure vanilla
corporate bonds, high yield bonds and government debt/rates in EUR, USD, and GBP, with a geographic coverage
across Europe, USA, emerging markets, the Middle East and North Africa region and Asia.

Mining Fund Management

The Group has a profit sharing agreement with a team that has established a fund management/fund advisory
capability in the mining sector and has been appointed as advisor to a private US mining fund. The VSA Capital
team focuses on long-term opportunities in commodity sub-sectors, micro-, small- and mid-cap companies with
world class undeveloped resource bases and producing companies.

3. Strategy and Prospects

The Group operates in a highly competitive environment and so the underlying basis of the Group’s strategy is
to identify areas where competition is lower but with significant growth potential.

The Group primarily focuses on primary markets, the market for initial sales of financial instruments, and has
historically avoided the secondary market, the market for all subsequent transactions in financial instruments.
The Directors and Proposed Directors believe that this strategy enables the Group to keep the number of
employees smaller resulting in a much lower cost base compared to the Company’s competitors.

The Directors and Proposed Directors will continue the Group’s focus on the natural resources and transitional
energy sectors where they believe the Group has developed a reputation as sector specialists. The Directors
and Proposed Directors believe that the Group’s historic sector focus on natural resources mean that it is well
positioned to support its corporate clients across the whole value chain of transitional energy from mine to
battery to grid supplier to electric vehicle.

Alongside this, Directors and Proposed Directors intend to develop additional sector capability which are
complementary to the Group’s core sectors or where significant crossovers exists, such as technology, leisure
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and the consumer brands sectors. The Directors and Proposed Directors may seek to expand the Group’s sector
expertise further if they believe significant opportunities exist.

In addition to developing the Group’s core business, the Directors and Proposed Directors have identified four
strategic initiatives where they believe there is a lack of competition, a potentially large market exists, and where
they believe the Group has the in-house abilities to be successful.

These strategic initiatives include an increasing focus on the development of the AQSE Stock Exchange into the
“NASDAQ of London” and as a serious alternative market for clients to the AIM Market or the Main Market of
the LSE. The Directors and Proposed Directors believe that several factors exist for the Group, as a registered
Aquis Stock Exchange Corporate Adviser, to capitalise on the growth of the AQSE Stock Exchange including, the
higher costs for corporate clients associated with being quoted on AIM, AIM’s over-regulated nature for a growth
market being a burden for growth companies, the same tax advantages existing for investors on the AQSE
Growth Market as on AIM and a conflict of interest for the Group’s competitors who offer a nominated adviser
capability for clients on the AIM Market.

The Directors and Proposed Directors believe that individual investors are increasingly becoming a major part of
supporting ECM transactions, with many pre-qualified HNWs supporting transactions in “institutional size”. The
Directors and Proposed Directors believe that most of the Group’s competitors have little or no interest in
working with individual investors and that by developing the Group’s capability to involve individual investors in
ECM transactions, this provides an additional pool of capital, not offered by the Group’s competitors, to existing
and potential corporate clients, in addition to providing liquidity in the corporate clients shares.

The Directors and Proposed Directors believe that the Group’s Shanghai office provides the Group a deep
understanding of the cultural issues and complexities of doing business in China. This enables the Group to
increase its activities in China alongside the right partners, with the Group contributing with its extensive
expertise and knowledge rather than capital. Alongside this, the Directors and Proposed Directors believe the
Group’s relationships in Africa with Faida and Moshe Capital uniquely offers the Group the ability to provide
existing and potential corporate clients a network linking London, China and Africa.

The Directors and Proposed Directors believe that the Group is in a good position to maximise its revenue from
its proprietary trading activities. The Group has grown its number of investments, with a greater focus on
realising market gains. The Directors and Proposed Directors believe that the Group has a competitive advantage
in this area which enables it to maximise returns from available cash reserves.

The Directors and Proposed Directors believe that opportunities exist for the Group to use its own capital to
invest in situations where they believe the Group has the knowledge and capability to achieve high returns.

4, Reasons for Admission to the AQSE Growth Market

The Directors and Proposed Directors believe that Admission will assist in positioning the Group for the next
stage of development. In addition, the Directors and Proposed Directors believe that Admission will:

e help to raise the public profile of the Group amongst its existing and potential clients through increased
press and media coverage;

e raise the Group’s profile within its target corporate and investor funding markets;
e add to the Group’s credibility, both within the industry and with its clients

e provide the Group with a potentially attractive acquisition currency, for use were any suitable acquisition
opportunities to arise;

e help the Company to attract and retain high calibre staff by allowing the introduction of an employee share
option scheme;
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e demonstrate the Group’s commitment to the AQSE Growth Market by being listed on it itself; and

e provide an opportunity to encourage employees’ commitment and incentivise their long-term motivation
and performance.

5. The Subscription

Pursuant to the Subscription and conditional on Admission, the Company has obtained legally binding
commitments for the issue of 1,202,666 Subscription Shares at the Issue Price with new subscribers raising gross
proceeds of £252,560. The Subscription Shares will represent approximately 6.2 per cent. of the issued share
capital of the Company on Admission.

6. Financial Information

The Financial Information is set out in Part Ill of this Document. This information comprises separate audited
accounts for the Company and for VSA Capital. The Company acquired VSA Capital on 31 March 2021.

The Company was incorporated on 1 October 2003 and its financial year ends on 31 March.
7. The Board of Directors

The Directors and Proposed Directors believe the Board is comprised of a knowledgeable and experienced group
of professionals with relevant experience and capability to deliver the Company’s strategy.

The profiles of the Directors of the Company, upon Admission, are set out below:
Andrew Anthony Monk, Executive Director and Chief Executive Officer (aged 60)

Andrew’s stockbroking career spans over 36 years. In that time, he has built up strong relationships with many
major global institutions and has conducted a wealth of financial transactions in a wide range of sectors.

He is the current Chief Executive Officer of VSA Capital Limited. He began his career at Stock Beech in Bristol in
1984, moving to Scott Goff Layton (which became Smith New Court, Merrill Lynch and now Bank of America).
He subsequently joined Schroder Securities and then ABN AMRO Hoare Govett for 11 years before founding
Oriel Securities as Joint Chief Executive Officer and is a former Chief Executive Officer of Blue Oar Securities plc.

His current directorships include non-executive director of Anglo African Agriculture plc, an African producer
and supplier of agricultural products, executive director of Benjiami, a crypto investment bank and executive
chairman of Shanghai Mining Club Limited.

Andrew graduated with a degree in Chemistry from Oriel College, Oxford.
Andrew holds the FCA Controlled Functions SMF1 and SMF3.
Andrew Joseph Raca, Executive Director and Head of Corporate Finance (aged 57)

Andrew has over 30 years’ experience in a broad range of corporate finance advisory, fundraising and equity
capital markets activities. He joined Andrew Monk at VSA Capital Limited in 2011, having worked previously
together when he was Head of Corporate Finance at Blue Oar Securities plc.

He started his career in corporate finance and banking at Barclays de Zoete Wedd and then worked in his family’s
manufacturing and logistics businesses with operations in Central and Eastern Europe. Subsequently he went
on to hold senior positions in Corporate Finance at Albert E Sharp Securities, Arthur Andersen, Ernst & Young
(where he became Head of the regional Capital Markets Advisory practice), Arden Partners, Libertas Capital,
Blue Oar Securities and Shore Capital.

Andrew is a director of Shanghai Mining Club Limited.
Andrew graduated with a degree in Politics from the University of Bristol.

Andrew holds the FCA Controlled Function SMF3.
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The profiles of the Proposed Directors on Admission are as follows:
Marcia Manarin, Executive Director, Company Secretary and Finance Director (aged 50)

Marcia started her career in the financial industry working for Bradesco in Sao Paulo, Brazil and relocated to
London in 2001. Since arriving in the United Kingdom, Marcia qualified as a chartered accountant in 2008 (CIMA)
and has worked in senior roles in both Finance and Operations within both energy and financial services sectors,
including Tristone Capital (Macquarie Group) and FirstEnergy/GMP Capital (acquired by Stifel in Dec/2019).

Marcia graduated with a degree from Faculdades Integradas Alcantara Machado - Faculdades de Artes Alcantara
Machado.

Marcia holds the FCA Controlled Functions SMF3, SMF16 and SMF17.
Mark David Crawford Steeves, Independent Non-Executive Chairman (aged 68)

Mark began his business career as a shipbroker, before becoming joint owner of a marine consultancy and ship
management company, which was sold to Aminex plc. Following the sale, he ran Aminex’s procurement and
oilfield service business, Amossco Ltd. In 2002, he joined HSBC Insurance Brokers as a Business Development
Director, eventually becoming Head of Energy, then, Head of Africa, before HSBC sold its insurance subsidiary in
March 2010.

Mark then established Samphire & Associates Ltd, a consultancy and advisory services business focused on
African related businesses. He served on the board Britain Nigeria Business Council (2007 to 2009), the Business
Council for Africa (2009 to 2015), Resolution Insurance (2014 to 2015), Phoenix Africa Development Co Ltd (2010
to 2019) and Leon Africa (2012 to 2016). Mark has also been a mentor for the Women-Led Business Programme
run by Femmes Africa Solidarité and, until 2020, served on the advisory board of Moshe Capital, a South African
Broad-Based Black Economic Empowerment woman owned advisory and investment firm.

Mark holds the FCA Controlled Function SMF9.
Ruiwen (Andy) Chen, Independent Non-Executive Director (aged 36)

Andy has over 10 years’ experience as a project consultant to small and growing public companies. He has
considerable experience in a number of sectors, and advising on corporate governance for quoted companies.
In 2018, Andy founded VFund (Jersey), an alternative investment fund specializing in Scotch whisky investment.
VFund is regulated by the Jersey Financial Services Commission (JFSC). In addition, VFund has set up a private
whisky experience centre in London. Over the years, Andy has introduced a number of cross-border investments
from Asia to the UK. He worked as a financial analyst for IBM UK in his early career and is currently a director of
several companies.

Andy gained a master’s degree in Management with Marketing from the University of Bath.
8. Dividend Policy

The Company is primarily seeking to achieve capital growth for its Shareholders and previously has not paid
dividends. However, it is mindful of the need to reward Shareholders and so should the Company continue to
generate sustainable profits and an adequate capital base is maintained, the Company may cautiously start to
pay dividends.

9. Corporate Governance

The Directors and Proposed Directors recognise the importance of sound corporate governance and, following
Admission, have undertaken to take account of the requirements of the QCA Code to the extent that they
consider it appropriate having regard to the Group’s size, board structure, stage of development and resources.
Conditional on Admission, the Company has established an Audit Committee, a Remuneration Committee, and
an AQSE Growth Market Rules Compliance Committee. Details of these committees are set out below:

Audit Committee
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The Board has established an Audit and Risk Committee with formally delegated duties and responsibilities. The
Audit and Risk Committee will be chaired by Mark Steeves and its other member is Andy Chen. The Audit and
Risk Committee will meet at least twice a year and will be responsible for ensuring the financial performance of
the Company is properly reported on and monitored, including reviews of the annual and interim accounts,
results announcements, internal control systems and procedures and accounting policies, as well as keeping
under review the categorisation, monitoring and overall effectiveness of the Company’s risk assessment and
internal control processes.

Remuneration Committee

The Remuneration Committee will be chaired by Andy Chen and its other member is Mark Steeves. It is expected
to meet not less than two times a year. The Remuneration Committee has responsibility for determining, within
agreed terms of reference, the Company’s policy on remuneration of senior executives and specific
remuneration packages for executive directors and the Chairman, including pension rights and compensation
payments. It is also responsible for making recommendations for the grants of options and other equity incentive
scheme in operation from time to time. The remuneration of non-executive directors is a matter for the Board.
No director may be involved in any discussions as to their own remuneration.

AQSE Growth Market Rules Compliance Committee

The Board has agreed that the AQSE Growth Market Rules Compliance Committee will be comprised of the
Board as a whole and will be responsible for ensuring that the Company has sufficient procedures, resources
and controls to enable it to comply with the AQSE Growth Market Rules for Issuers and will meet not less than
twice a year.

Share Dealing Code

The Company has adopted a share dealing code in relation to dealings in securities of the Company by the
Directors, Proposed Directors and Persons Discharging Managerial Responsibility (“PDMR”) which is appropriate
for a company whose shares are traded on the AQSE Growth Market. This will constitute the Company’s share
dealing policy for the purpose of compliance with UK legislation, including the Market Abuse Regulation. It
should be noted that the insider dealing legislation set out in the UK Criminal Justice Act 1993, as well as
provisions relating to market abuse, will apply to the Company and dealings in its Ordinary Shares.

The Company has also implemented an anti-bribery and corruption policy and also implemented appropriate
procedures to ensure that the board, employees and consultants comply with the UK Bribery Act 2010.

The Directors and Proposed Directors have established financial controls and reporting procedures, which are
considered appropriate given the size and structure of the Company.

10. The City Code

The City Code, which is issued and administered by the Panel on Takeovers and Mergers (the “Panel”), applies
to all takeover and merger transactions, however effected, where the offeree company has, inter alia, its
registered office in the UK, the Channel Islands or the Isle of Man, and where its securities are admitted to
trading on a regulated market or a multilateral trading facility (such as the AQSE Growth Market) in the United
Kingdom or on any stock exchange in the Channel Islands or the Isle of Man. Therefore the City Code applies to
VSA.

Ordinarily, under Rule 9 of the City Code (Rule 9), where (i) any person acquires an interest in shares which,
when taken together with shares in which persons acting in concert with them are interested, carry 30 per cent.
or more of the voting rights of a company subject to the City Code or (ii) any person who, together with persons
acting in concert with them, is interested in shares which in aggregate carry not less than 30 per cent., but does
not hold more than 50 per cent. of the voting rights of such a company and such person, or persons acting in
concert with them, acquires an interest in any other shares which increases the percentage of shares carrying
voting rights in which they are interested, that person is normally obliged to make a general offer to all
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shareholders to purchase, in cash, that company’s shares at the highest price paid by them, or any person acting
in concert with them, within the preceding 12 months.

Under the City Code, a concert party arises when persons who, pursuant to an agreement or understanding
(whether formal or informal), co-operate to obtain or consolidate control of that company. Under the City Code,
control means an interest or interests in shares carrying in aggregate 30 per cent or more of the voting rights of
a company, irrespective of whether such interest or interests gives de facto control.

For the purposes of the Code, the Company and the Panel have agreed that Andrew Monk, Andrew Raca, Basil
Shiblag, Gordon Lawson, Louise Lawson, Gavin Casey, Lesley Casey, Philip Hardy, Wei Chen, Feizhou Zheng, Lee
Chong Liang, Teong Tiek Wah, Soon Beng Gee, Ruiwen (Andy) Chen and Jeremy Bridge form the Concert Party
as set out more fully in paragraph 11 of Part IV of this Document. The Concert Party is beneficially interested in
15,571,800 Ordinary Shares, representing approximately 80.1 per cent. of the Ordinary Share capital of the
Company on Admission. In the event that members of the Concert Party were to exercise their 7,175,800
Concert Party Options and Warrants (which could be done at any time following Admission) resulting in the issue
to the Concert Party of 7,175,800 Ordinary Shares, and there were no other changes to the Company’s share
capital prior to the exercise of the Concert Party Options and Warrants, the total holding of the Concert Party
would increase to 22,747,600 Ordinary Shares representing approximately 85.5 per cent. of the Company’s
Enlarged Issued Share Capital.

Further detail is set out in paragraph 11.2 in Part IV of this document.

While and for so long as the Concert Party holds shares carrying more than 50% of the Company's voting rights
it (or any persons acting in concert with it) may acquire further shares without incurring any obligation under
Rule 9 of the Takeover Code to make a mandatory offer, although individual members of the Concert Party
will not be able to increase their percentage holding in shares through or between a Rule 9 threshold without
Takeover Panel consent.

11. Share Options and Warrants

The Directors believe that it is important for the success and growth of the Group to employ and engage highly
motivated personnel and that equity incentives should be available to attract, retain and reward employees,
directors and consultants. To assist in achieving this, the Company has granted a total of 11,022,100 Options
and Warrants, representing 56.7 per cent. of the Issued Share Capital on Admission to its employees, Directors
and Proposed Directors at exercise prices of 2.33 pence, 4.66 pence, 10.15 pence, 11.66 pence, 16.33 pence,
21.00 pence and 25.00 pence. The Options are exercisable over periods of up to 10 years and are not dependent
on any performance hurdles. The Warrants, which were issued to Andrew Monk and Andrew Raca have no
expiry date.

Further details of the Options and Warrants are set out in paragraph 5 of Part IV of this Document.
12. Admission to the Access Segment of the AQSE Growth Market

Application has been made to AQSE for the Issued Share Capital to be admitted to trading on the Access segment
of the AQSE Growth Market. Dealings in the Ordinary Share Capital are expected to commence at 8.00 a.m. on
9 September 2021. No application has been or will be made for any options or warrants to be admitted to
trading.

13. CREST

The Company’s Articles of Association are consistent with the transfer of Ordinary Shares in dematerialised form
in CREST under the CREST Regulations. Application has been made for the Ordinary Shares to be admitted to
CREST on Admission. Accordingly, settlement of transactions in the Ordinary Shares following Admission may
take place within the CREST system if relevant Shareholders so wish.

CREST is a voluntary system and Shareholders who wish to receive and retain certificates in respect of their
Ordinary Shares will be able to do so.
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14. Taxation

The Ordinary Shares do not rank as a “qualifying investment” for the purposes of the EIS nor as a “qualifying
holding” for the purposes of investment by VCT.

Information regarding UK taxation in relation to the Ordinary Shares is set out in paragraph 18 of Part IV
(Additional Information) of this Document. These details are, however, intended only as a general guide to the
current tax position under UK taxation law, which may be subject to change in the future.

If you are in any doubt as to your tax position you should consult your own independent financial adviser
immediately.

15. Further Information and Risk Factors

You should read the whole of this Document which provides additional information on the Group and not rely
on summaries or individual parts only. Your attention is drawn to the further information in this Document
and particularly to the risk factors set out in Part Il of this Document. Potential investors should carefully
consider the risks described in Part Il before making a decision to invest or acquire shares in the Company.
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PART Il
RISK FACTORS

An investment in the Ordinary Shares involves a high degree of risk. Accordingly, prospective investors should
carefully consider the specific risks set out below in addition to all of the other information set out in this
Document before investing in the Ordinary Shares. The investment offered in this Document may not be
suitable for all of its recipients. Before making any final investment decision, prospective investors should
consider carefully whether an investment in the Company is suitable for them and, if they are in any doubt,
should consult with an independent financial adviser authorised under FSMA who specialises in advising on
the acquisition of shares and other securities in the UK or another appropriate financial adviser in the
jurisdiction in which such investor is located who specialises in advising on the acquisition of shares and other
securities. A prospective investor should consider carefully whether an investment in the Company is suitable
in the light of their personal circumstances and the financial resources available to them.

The Board believes the following risks to be the most significant for potential investors. However, the risks
listed do not necessarily comprise all of those associated with an investment in the Company and are not set
out in any particular order of priority. Additional risks and uncertainties not currently known to the Board, or
which the Board currently deems immaterial, may also have an adverse effect on the Company and the
information set out below does not purport to be an exhaustive summary of the risks affecting the Company.
In particular, the Company’s performance may be affected by changes in market or economic conditions and
in legal, regulatory and tax requirements.

If any of the following risks were to materialise, the Company’s business, financial condition, results or future
operations could be materially adversely affected. In such cases, the market price of the Ordinary Shares could
decline and an investor may lose part or all of their investment.

The list below is not exhaustive, nor is it an explanation of all the risk factors involved in investing in the
Company and nor are the risks set out in any order of priority.

RISKS RELATING TO THE GROUP AND ITS BUSINESS STRATEGY
Dependence of key personnel

The Group’s future success is substantially dependent on the continued services and continuing contributions
of its Chief Executive Officer, Head of Corporate Finance, other senior management and other key personnel,
the loss of which could have a material adverse effect on the Group’s business. The Group’s future success is
also substantially dependent on its ability to continue to attract, retain and motivate highly skilled and qualified
personnel, and failure to do so could result in a reduction in the Group’s business and trading results.

While employees of the Group are subject to employment agreements, these agreements do not preclude such
employees from terminating their employment at any time, subject to notice periods. Furthermore, where such
employees are subject to certain post-termination restrictions such as competing with the Group and/or
soliciting employees and/or customers, these may not be fully enforceable at law or may only apply for a limited
time. The anticipation of such employees terminating their employment is highly subjective and hard to foresee.
Since key employees are essential for the completion of certain transactions, termination of these employees’
employment is a highly significant risk factor.

Litigation and regulatory proceedings

Legal proceedings may arise from time to time in the course of the Group’s businesses. The Directors and
Proposed Directors cannot preclude that litigation may be brought against the Group and that such litigation
could have a material adverse effect on the reputation of the Group or its financial condition, results or
operations. Group’s businesses may be materially adversely affected if the Group and/or its employees or agents
are found not to have met the appropriate standard of care or exercised their discretion or authority in a prudent
of appropriate manner in accordance with accepted standards.

21



Further, the FCA, AQSE, the Takeover Panel and other regulatory authorities may from time to time make
enquiries of companies within their jurisdiction regarding compliance with regulations governing the conduct of
business or the operation of a regulated business and the handling and treatment of clients or conduct
investigations when it is alleged that regulations have been breached. Responding to such enquiries may be
time-consuming and expensive and the Group may face regulatory proceedings and damage to its reputation
and ultimately its business if the FCA or any other regulatory body were to detect or allege any failure to comply
with applicable regulations.

Adequacy of insurance arrangements

The Group’s business entails the risk of liability related to litigation from clients or third parties and actions taken
by regulatory agencies. Specifically, there is a risk that claims may arise in relation to losses or damage resulting
from the Group’s employees’ and/or agents’ errors, negligence, or misconduct, or misrepresentation. Although
the Group maintain professional indemnity insurance against such risks of its employees or agents, there is no
guarantee (i) that any insurance in place will cover all, or any part, of any liability incurred by the Group in any
such circumstances, (ii) that any insurer will remain solvent and will meet its obligations to provide the Group
with coverage, or (iii) that insurance coverage will continue to be available with sufficient limits at a reasonable
cost. Renewals of insurance policies may expose the Group to additional costs through higher premiums or the
assumption of higher deductibles or claims thresholds. The future costs of maintaining insurance cover or
meeting liabilities not covered by insurance could have a material adverse effect on the Group’s business, results
of operations, financial condition and growth prospects.

Information systems

The Group is reliant on its information technology systems to display, process and transmit information and
manage business processes and activities relating to, for example, market making and equity trading. The
Group’s information technology systems could be damaged, disrupted and shutdown due to problems with
upgrading software, power outages, hardware issues, viruses, cyber-attacks, telecommunication failures, human
error or other unanticipated events. Such damage, disruption or shutdown could, even on a temporary or short-
term basis, have a significant adverse effect on the Group’s business operations. Although the Group has disaster
recovery and backup systems in place, they may not adequately address every information technology risk and,
in addition, the Group’s insurance may not cover all loss and damage that it may suffer as a result of a system
failure. Power failure or loss of critical information technology systems during a trading day could result in
trading losses and failure to fulfil client orders which could lead to significant losses and reputational damage.

Risks of business activities, credit risks and exposure to losses

The Group is exposed to the risk that third parties that owe the Group money or securities will not perform their
obligations. These parties may default on their obligations due to bankruptcy, lack of liquidity, operational failure
and other reasons.

Dependence on availability of capital

The Group’s business is dependent upon the availability of adequate funding and regulatory capital under
applicable regulatory requirements. Although the Group expects to have sufficient capital to satisfy all of its
capital requirements, there can be no assurance that any, or sufficient, funding or regulatory capital will continue
to be available to the Group in the future on terms that are acceptable to it, if at all.

Competition risk

The Group operates in a highly competitive market. Some of the Group’s competitors have greater financial and
other resources than the Group and, as a result, may be in a better position to compete for future business
opportunities. These competitors compete directly with the Group for both clients and employees. In particular,
some of the Group’s competitors are able to use their balance sheet to offer underwriting services and/or debt
to client companies whilst the Group currently does not. Larger competitors are able to advertise their services
on a regional, national or international basis. In addition, some competitors have a longer history of investment
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banking and advisory activities than the Group and, therefore, may possess a relative advantage with regard to
access to deal flow and capital. This competition could have a material adverse effect on the Group’s financial
condition, results or operations as well as the Company’s ability to attract and retain highly skilled individuals.
There can be no assurance that the Group can, or will be able to, compete effectively in the future.

Employee misconduct or error

The Group is subject to the risk of employee misconduct or error. Misconduct or error by employees could
include binding the Group to transactions that exceed authorised limits or do not match client instructions or
present unacceptable risks, or misconduct could include hiding unauthorised mistaken or unsuccessful
transactions from the Group, which, in either case, may result in unknown or unmanaged risks or losses.
Employee misconduct could also involve improper use or disclosure of confidential information, which could
result in regulatory sanctions, serious reputational harm and as a consequence financial damage. It is not always
possible to deter employee misconduct and the precautions which the Group takes to prevent and detect this
activity (including taking references on recruitment of personnel, ongoing training and review processes and
authorising only certain personnel to carry out certain actions on behalf of the Group) may not be effective in
all cases. In addition, as the Group grows, such precautions may need to be updated and/or expanded to increase
their effectiveness. Failure to do so, or to do so in a timely fashion, may lead to such precautions becoming
ineffective, or less effective, against the risks against which it is intended they mitigate. The Group maintains
professional indemnity insurance, but there can be no guarantee that any loss suffered by the Group would be
adequately covered by such insurance, particularly in the event of employee misconduct. Due to the highly
regulated environment in which the Group operates and the subsequent control systems it has established, this
is considered a low risk.

Risk of injury to the Chief Executive Officer and senior members of staff

Members of staff are encouraged for health and environmental reasons to cycle to work and to business
meetings. Several members of staff do so. The Group’s Chief Executive Officer, Andrew Monk has in the past
fallen on black ice. There is risk that further incidences could occur to the CEO and other senior members of
staff, particularly during the winter months.

RISKS RELATING TO THE INDUSTRY AND ASSOCIATED REGULATORY REGIMES IN WHICH THE GROUP
OPERATES

Economic, political and market conditions

The Group’s future prospects are in part linked to the global economy and volatility in the stock market.
Macroeconomic factors outside of the Group’s control can greatly affect its clients and hence the Group’s own
performance and financial position. Reductions in the number and size of public offerings and mergers and
acquisitions due to changes in economic, political or market conditions could cause the Group’s revenues from
M&A advisory and capital markets activities to decline materially. Economic uncertainty caused by changes in
political and fiscal regimes around the world could give rise to a material reduction in the financial performance
and position of the clients that the Group serves, which in turn could result in a reduction in demand for the
services provided by the Group. Clients may choose to delay planned mandates, cancel mandates altogether,
or become more price sensitive if there is sustained downward pressure on their profitability caused by poor
economic conditions. The amount and profitability of these activities are affected by many national and
international factors, including economic, political and market conditions; level and volatility of interest rates;
legislative and regulatory changes; exposure to fluctuations in currency values; inflation; inflows and outflows
of funds into and out of investment companies, endowment funds, mutual funds, investment banks, brokerages,
pension funds and insurance companies; and availability of short-term and long-term funding and capital.

Regulation and non-compliance

The corporate finance and corporate broking industry is highly regulated and compliance with applicable
regulations is costly. VSA Capital’s activities are regulated primarily by the FCA and it is dependent on the FCA
authorisation to carry on such activities. The FCA has broad regulatory powers dealing with all aspects of financial
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services, including the authority to make enquiries of companies regarding compliance with applicable
regulations, to grant and, in specific circumstances, to vary or cancel permissions and to regulate business
practices and the maintenance of adequate financial resources. VSA Capital has been operating as a regulated
entity for over 18 years and its management is comprised of experienced market participants used to operating
in a regulated environment, and as such this is a low risk.

The regulatory environment in which VSA Capital operates frequently changes and has seen significantly
increased regulation in recent years, and there is a risk that this trend will continue for the foreseeable future.
VSA Capital may be materially adversely affected as a result of new or revised legislation or regulations or by
changes in the interpretation or enforcement of existing laws and regulations, and changes to the regulatory
environment could also increase the compliance costs of VSA Capital Limited.

Any changes in the laws and regulations governing VSA Capital’s business, or revocation of relevant FCA
authorisations, could limit the services VSA Capital is able to offer or the fees it is able to generate, or increase
the costs of compliance. A revocation of VSA Capital’s authorisation to conduct regulated activity would have a
very material impact on VSA Capital’s financial condition and prospects and could force the Company to
restructure its operations to continue its business. A substantial change in regulatory capital requirements or
the regulatory environment for the investment management industry could have a material adverse effect on
VSA Capital’s business, results of operations, financial condition and growth prospects.

RISKS RELATING TO THE ORDINARY SHARES
Lack of liquidity

Admission should not be taken as implying that there will be a liquid market in the Ordinary Shares. There may
be little or no trading in the Ordinary Shares, which may result in Shareholders being unable to dispose of their
shareholdings, or acquire significant shareholdings.

Fluctuations in the price of Ordinary Shares

The market price of Ordinary Shares may be subject to fluctuations in response to many factors, including
variations in the operating results of the Group, divergence in financial results from analysts’ expectations,
changes in earnings estimates by stock market analysts, news reports relating to trends, concerns, technological
or competitive developments, regulatory changes and other related issues in the Group’s industry or target
markets, additions or departures of the Group’s management and/or key personnel and factors outside the
Group’s control, including, but not limited to, general economic conditions, the performance of the overall stock
market, other Shareholders buying or selling large numbers of Ordinary Shares and changes in legislations or
regulations.

Stock markets have from time to time experienced extreme price and volume fluctuations, which, as well as
general economic and political conditions, could adversely affect the market price for Ordinary Shares.

The value of Ordinary Shares may go down as well as up. Investors may therefore realise less than, or lose all of,
their original investment.

Realisation of investment

The market price of the Ordinary Shares may not reflect the underlying value of the Company’s net assets.
Potential investors should be aware that the value of Ordinary Shares can rise or fall and that there may not be
proper information available for determining the market value of an investment in the Company at all times.

RISKS RELATING TO FINANCIAL MATTERS
Financing risks and requirements for further funds

It is possible that the Company will be required to seek further equity financing. The Company’s ability to raise
further funds will depend on the success of its strategy and operations. The Company may not be successful in
procuring the requisite funds on terms that are acceptable to it, or at all. If such funding is unavailable, the Group
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may be required to reduce the scope of its operations and investments or anticipated expansion, abandon its
strategy, forfeit its interest in some or all of its assets, incur financial penalties or miss certain acquisition
opportunities.

If additional funds are raised through the issue of new equity or equity-linked securities of the Company other
than on a pro rata basis to existing Shareholders, the percentage ownership of the existing Shareholders may be
reduced. Shareholders may experience subsequent dilution and/or such securities may have preferred rights,
options and pre-emption rights senior to Ordinary Shares. The Company may issue Ordinary Shares as
consideration for acquisitions or investments, which would result in a dilution of Shareholders’ respective
shareholdings. Equity issues may result in a change of control of the Company.

Tax risks

The Company may undertake operations or make investments or acquisitions that will subject the Company to
withholding taxes in various jurisdictions. In the event that withholding taxes are imposed with respect to any
of the Company’s and/or Group’s operations, investments or acquisitions, the effect will generally be to reduce
the income received by the Group on such investments or acquisitions. Such withholding taxes may be imposed
on income, gains, issue of securities or supporting documents, including the contracts governing the terms of
any financial instrument and such taxes may be confiscatory in nature. The Group may make investments in
jurisdictions where the tax regime is not fully developed or is not certain.

There can be no certainty that the current taxation regime in England and Wales or in other jurisdictions within
which the Group may operate will remain in force or that the current levels of corporation taxation will remain
unchanged. Any change in the tax status or tax legislation may have material adverse effects on the financial
position of the Company and the Group.

RISKS RELATING TO TRADING ON THE AQSE GROWTH MARKET
Investment in unlisted securities

Investments in shares traded on the AQSE Growth Market are perceived as involving a higher degree of risk and
of being less liquid than investments in those companies admitted to trading on the Main Market or AlM, both
of the London Stock Exchange.

The value of Ordinary Shares may go down as well as up. Investors may therefore realise less than, or lose all of,
their original investment.

Market risks
Continued admission to the AQSE Growth Market is entirely at the discretion of AQSE.

Any changes to the regulatory environment, in particular the AQSE Rules could, for example, affect the ability of
the Company to maintain a trading facility on the AQSE Growth Market.

Other risks: Forward-looking statements

This Document includes statements that are, or may be deemed to be, “forward-looking statements”. These
forward-looking statements can be identified by the use of forward-looking terminology, including the terms
“believes”, “estimates”, “plans”, “anticipates”, “targets”, “aims”, “continues”, “projects”, “assumes”, “expects”,
“intends”, “may”, “will”, “would” or “should”, or in each case, their negative or other variations or comparable
terminology. These forward- looking statements include all matters that are not historical facts. They appear in
a number of places throughout this Document and include statements regarding the Company’s intentions,
beliefs or current expectations concerning, among other things, the Company’s results of operations, financial
condition, liquidity, prospects, growth strategies and the industries in which the Company operates. By their
nature, forward looking statements involve risk and uncertainty because they relate to future events and
circumstances. A number of factors could cause actual results and developments to differ materially from those
expressed or implied by the forward-looking statements, including without limitation: conditions in the markets,
the market position of the Company, its earnings, financial position, cash flows, return on capital, anticipated
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investments and capital expenditures, the changing business or other market conditions and general economic
conditions. These and other factors could adversely affect the outcome and financial effects of the plans and
events described in this Document. Forward-looking statements contained in this Document based on past
trends or activities should not be taken as a representation that such trends or activities will continue in the

future.

The investment opportunity offered in this Document may not be suitable for all recipients of this Document.
Investors are therefore strongly recommended to consult a professional adviser authorised under FSMA, who
specialises in investments of this nature, before making their decision to invest.
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PART IlI
(A) ACCOUNTANT'S REPORT

Hilden Park Accountants Limited .
Hllden Park Chartered Accountants
The Directors
VSA Capital Group plc
New Liverpool House
15-17 Eldon Street
London EC2M 7LD
Registered number: 04918684

The Directors

VSA Capital Limited

New Liverpool House

15-17 Eldon Street

London EC2M 7LD

Registered number: 02405923

Dear Sirs,

Introduction

We report on the special purpose historic financial information set out in Section B of Part lll (the “Financial
Information”) relating to VSA Capital Group plc (“the Company”). This information has been prepared for
inclusion in the AQSE Growth Market admission document dated 3 September 2021 (the “Admission
Document”) relating to the proposed admission to the AQSE Growth Market of VSA Capital Group Plc and on
the basis of the accounting policies set out in note 3. This report is given for the purpose of complying with
section 7.3.1 of Appendix 1 to the AQSE Growth Market — Rules for Issuers published by Aquis Exchange Plc and
for no other purpose.

Responsibility

The Directors of the Company are responsible for preparing the Financial Information on the basis of preparation
set out in the notes to the Financial Information and in accordance with International Financial Reporting
Standards (“IFRS”) as adopted by the European Union.

It is our responsibility to form an opinion as to whether the Financial Information gives a true and fair view, for
the purposes of the Admission Document, and to report our opinion to you.

Save for any responsibility arising under section 6.3.1 of Appendix 1 to the AQSE Growth Market — Rules for
Issuers to any person as and to the extent provided, and save for any responsibility that we have expressly
agreed in writing to assume, to the fullest extent permitted by law we do not assume responsibility and will not
accept any liability to any other person for any loss suffered by any such other person as a result of, arising out
of, orin connection with this report or our statement, required by and given solely for the purposes of complying
with section 6.3.1 of Appendix 1 to the AQSE Growth Market — Rules for Issuers, consenting to its inclusion in
the Admission Document.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts
and disclosures in the Financial Information. It also included an assessment of significant estimates and
judgements made by those responsible for the preparation of the Financial Information and whether the
accounting policies are appropriate to the Company and consistently applied and adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the Financial
Information is free from material misstatement whether caused by fraud or other irregularity or error.

Opinion

In our opinion, the Financial Information gives, for the purpose of the Admission Document dated 3 September
2021, a true and fair view of the state of affairs of VSA Capital Group Plc as at 31 March 2021 and of its results,
cash flows and changes in equity for the period then ended in accordance with IFRS as adopted by the European
Union.

Declaration

For the purposes of Appendix 1: Information for an admission document, section 1.2 of the AQSE Growth Market
— Rules for issuers we are responsible for this report as part of the Admission Document and declare that we
have taken all reasonable care to ensure that the information contained in this report is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the Admission Document in compliance with section 1.2 of Appendix 1 of the AQSE Growth Market
Rules.

Yours faithfully,

Hilden Park Accountants Limited
Reporting Accountants

Hilden Park House
79 Tonbridge Road
Hildenborough
Kent

TN11 9BH

Date: 3 September 2021
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PART IlI
(B) FINANCIAL INFORMATION

(a) VSA CAPITAL GROUP PLC — CONSOLIDATED RESULTS

STATEMENT OF COMPREHENSIVE INCOME

The Statement of Comprehensive Income of the Company for the years ended 31 March 2021 and 31 March

2020 is stated below:

Notes 2021 2020
£ £

Turnover - 6,000
Cost of sales - (6,000)
Gross profit - -
Administrative expenses (19,803) (11,841)
Operating Loss (19,803) (11,841)
Finance income 6 213,900 12,887
Finance costs and similar charges - -
Profit on ordinary activities before taxation 194,097 1,046
Tax on Profit on ordinary activities 7 - (8)
Profit for the year 194,097 1,038
Other Comprehensive Income - -
Total Comprehensive Income 194,097 1,038

The statement of comprehensive income has been prepared on the basis that all operations in the year ended

31 March 2021 are continuing operations.

There were no discontinued operations during the current financial year. The Company acquired VSA Capital
Limited on the last day of the financial year and the group statement of comprehensive income does not include
any income from the new wholly-owned subsidiary. Refer to Part Ill (B) (b) for financial information in relation

to the VSA Capital Limited earnings.
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STATEMENT OF FINANCIAL POSITION

The Statement of Financial Position of the Group is stated below:

ASSETS Notes

Non-current assets

Property, plant & equipment - owned 8

Property, plant & equipment - right of 8

use

Intangible assets 9

Investment in subsidiaries 10
Total non-current assets

Current assets

Investments 11
Trade and other receivables 12
Cash and cash equivalents 13
Total current assets

TOTAL ASSETS

EQUITY AND LIABILITIES

Share capital 16
Share premium 16
Share-based payments reserve 17
Accumulated profits/(losses)

Total equity

LIABILITIES

Current liabilities

Trade and other payables 14
Finance liabilities - borrowings 15
Total current liabilities

Non-current liabilities

Finance liabilities - borrowings 15

TOTAL EQUITY AND LIABILITIES

2021 2020
£ £
297,540 -
11,811 -
1,653,851 -
1,963,202 -
1,163,492 60,849
235,367 8,562
1,863,785 28,109
3,262,644 97,520
5,225,846 97,520
3,645,260 135,740
177,524 2,048
25,786 25,786
127,202 (66,895)
3,975,772 96,679
1,055,436 841
136,066 -
1,191,502 841
58,572 -
5,225,846 97,520
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STATEMENT OF CHANGES IN EQUITY

Share Share Share based Retained Total
Capital Premium payments Earnings
reserve
£ £ £ £ £
At 31 March 2019 135,740 2,048 27,898 (67,933) 97,753
Total comprehensive income - - (2,112) 1,038 (1,074)
At 31 March 2020 135,740 2,048 25,786 (66,895) 96,679
Share issue 3,509,520 175,476 - - 3,684,996
Total Comprehensive Income - - - 194,097 194,097
At 31 March 2021 3,645,260 177,524 25,786 127,202 3,975,772
STATEMENT OF CASH FLOWS
2021 2020
£ f
Cash flows from operating activities
Profit before income tax 194,097 1,046
Tax paid - (8)
Gains on current asset investments (213,900) (12,887)
Decrease in trade / other receivables 6,918 9,802
Increase / (decrease) in trade / other payables (403) 446
Change in share based payments reserve - (2,112)
NET CASH USED IN OPERATING ACTIVITIES (13,288) (3,713)
Cash flows from investing activities
Purchase of subsidiary undertaking (3,873,996) -
Proceeds from other investing activities 198,992 44
NET CASH GENERATED FROM INVESTING ACTIVITIES (3,675,004) 44
Cash flows from financing activities
Share capital issue 3,684,996 -
NET CASH GENERATED FROM FINANCING ACTIVITIES 3,684,996 -
NET (DECREASE)/INCREASE IN CASH AND CASH EQUIVALENTS (3,296) (3,699)
Cash and cash equivalents at beginning of period 28,109 31,778
Cash acquired with subsidiary undertaking 1,838,972 -
CASH AND CASH EQUIVALENTS AT END OF PERIOD 1,863,785 28,109

The notes form an integral part of this Historic Financial Information.
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1 Statutory Information
VSA Capital Group Plc is an unlisted public limited company, limited by shares registered in England and Wales.
The Company’s registered office is at 4™ floor, New Liverpool House, 15-17 Eldon Street, London, EC2M7LD. For
more company information, refer to page 2.

2 Going Concern
The financial statements have been prepared on a going concern basis.

3 Significant Accounting Policies
Basis of preparation

These financial statements have been prepared in accordance with International Reporting Standards and IFRIC
interpretations and with those parts of the Companies Act 2006 applicable to companies reporting under IFRS.
The financial statements have been prepared under the historical cost convention, unless otherwise stated in
the financial statements. The presentation currency of the financial statements is sterling.

VSA Capital Group Plc is a public limited company limited by shares, incorporated in the UK and registered in
England and Wales (Company Number 04918684).

Transition to International Financial Reporting Standards (IFRSs)

On 1 April 2020, the Company decided to convert from reporting under FRS102 (Financial Reporting Standard
applicable to companies in United Kingdom and Republic of Ireland) to IFRS.

During a review of disclosures under FRS102, no material adjustments were required in order to comply with
IFRS and the transitional rules available to new users of IFRS.

Statement of compliance

The financial statements comply with International Financial Reporting Standards as adopted by the European
Union.

No new standards or amendments have materially affected the group in respect of these financial statements.
Certain new accounting standards and interpretations have been published that are not mandatory for 31 March
2021 reporting periods and have not been early adopted by the group. These standards are not expected to
have a material impact on the entity in the current or future reporting periods and on foreseeable future
transactions.

Critical accounting judgements and key sources of estimation uncertainty

In the application of the accounting policies, we are required to make judgments, estimates and assumptions
about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered
to be relevant. Actual results may differ from these estimates. Our estimates and assumptions are reviewed on
an ongoing basis. Revisions to accounting estimates are recognised in the period in which the estimate is revised
if the revision affects only that period or in the period of the revisions and future periods if the revision affects
both current and future periods.

The following are the critical judgments that we have made in the process of applying the accounting policies

and that have the most significant effect on the amounts recognised in the consolidated financial statements
presented elsewhere in this annual report.
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Valuation of investments

The majority of the investments in the Balance Sheet are listed investments and total £1,163,492. These
investments have a share price but those listed on Aquis often have very little liquid market. In addition, where
VSA Capital Limited are advisors, they are restricted from buying or selling shares for a period of time. The
directors therefore believe that the listed share price is often not a realistic basis for valuing shares. The directors
have therefore used their best judgement based on their knowledge of the market and past performance in
what is often a complex situation to estimate the value of the investments at the year-end date. If share prices
had been used a value of £1,274,855 would have been recorded in the financial statements.

Impairment of receivables

Provision has been made against debtors for old debts where the directors believe that it is unlikely that the
amount due to be received is unlikely to be recoverable. The amount provided in the Group balance sheet at 31
March 2021 amounts to £314,753 (2020: £nil). The majority of the amount provided is in respect of one
customer.

Basis of consolidation

The Group’s consolidated financial statements incorporate the financial statements of VSA Private Investments
Limited (the “Company”) and entities controlled by the Company (its subsidiaries). Subsidiaries are entities over
which the Group has the power to govern the financial and operating policies generally accompanying a
shareholding of more than one half of the voting rights. The existence and effect of potential voting rights that
are currently exercisable or convertible are considered when assessing whether the Group controls another
entity.

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are de-
consolidated from the date that control ceases.

Inter-company transactions, balances and unrealised gains on transactions between Group companies are
eliminated. Profits and losses resulting from inter-company transactions that are recognised in assets are also
eliminated. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with
the policies adopted by the Group.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting
policies used into line with those used by the Group.

All intra-group transactions, balances, income and expenses are eliminated on consolidation.

Revenue recognition

Revenue includes the net profit/loss on principal trading which is recognised when the trade is complete,
commission income and other fees which are recognised when the relevant performance obligation is satisfied
- for corporate finance work this is usually the date on which a deal is completed - and revenue also includes the
fair value of options and warrants over securities which have been received as consideration for corporate
finance services rendered and is recognised on completion of the services provided in accordance with the
contract. Revenue from Stock Exchange transactions are determined under the principles of trade date
accounting. Dividends and interest arising on bull and bear positions in securities form part of dealing profits
and, because they are also reflected by movements in market prices, are not identified separately. Interest is
recognised on a time-proportion basis using the effective interest method.

The group also has retained clients where turnover is recognised according to the stage of completion of the
contract. The stage of completion of a contract is measured by comparing the duration of the contract with the
period in the year that the service was provided.

Revenue is measured at the transaction price, being the fair value of the consideration received or receivable.
Payment terms are usually on invoice. Contracts with customers do not contain a financing component nor any
element of variable consideration.

Business combinations
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The acquisition of subsidiaries is accounted for using the acquisition method under IFRS 3. The cost of the
acquisition is measured at the aggregate of the fair values, at the date of exchange, of assets given, liabilities
incurred or assumed, and equity instruments issued by the group in exchange for control of the acquiree, plus
any costs directly attributable to the business combination. The acquiree’s identifiable assets, liabilities and
contingent liabilities that meet the conditions for recognition under IFRS 3 are recognised at their fair value at
the acquisition date, except for non-current assets (or disposal groups) that are classified as held for resale in
accordance with IFRS 5 Non-current Assets Held for Sale and Discontinued Operations, which are recognised and
measured at fair value less costs to sell.

Goodwill arising on acquisition is recognised as an asset and initially measured at cost, being the excess of the
cost of the business combination over the group’s interest in the net fair value of the identifiable assets, liabilities
and contingent liabilities recognised. If, after reassessment, the Group’s interest in the net fair value of the
acquirer’s identifiable assets, liabilities and contingent liabilities exceed the cost of the business combination,
the excess is recognised immediately in the income statement.

Intangible assets

Intangible assets consist of the contracts purchased with the acquisition of VSA Capital Limited on 31 March
2021.

Amortisation is recognised using the straight line basis and results in the carrying amount being expensed in the
profit and loss account over the estimated useful life of the contracts which is five years.

Property, plant and equipment

Property, plant and equipment consists of fixtures and fittings and office equipment which are carried under the
cost model where the assets are stated at cost less depreciation and accumulated impairment losses.

Right of use assets consist of an office lease which is carried under the cost model. Right of use assets are
depreciated over the shorter of the lease term and the useful life of the underlying asset. Depreciation starts at
the commencement date of the lease.

Depreciation is charged so as to write-off the cost of assets less any residual value, over their estimated useful
lives, using the straight-line method, on the following bases:

e  Short leasehold over remaining term of lease
e  Fixtures and fittings 20% straight line
e  Office equipment 33% straight line

Property, plant and equipment are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable

Financial assets

Investments are recognised and derecognised on trade date. Financial assets are classified into the following
specified categories: “financial assets at fair value through profit or loss” (FVTPL), “cash and cash equivalents”
and “loans and receivables”. The classification depends on the nature and purpose of the financial asset and is
determined at the time of initial recognition. Fair value is determined using available quoted market prices and
industry accepted valuation techniques.

Financial assets at fair value through profit or loss

Financial assets are held at FVTPL when the financial asset is held for trading or is designated as FVTPL. Such
assets are held for trading or are acquired principally for the purpose of selling in the near term and are initially
measured at fair value. Subsequently and at each reporting date these investments are measured at their fair
values with the resultant gains or losses arising from changes in fair value being taken to profit or loss within
investment income. Financial assets at FVTPL include listed securities and options over securities which have
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been received as consideration for corporate finance services rendered. The Black Scholes method of valuation
is used to value options held by the Group.

Trade and other receivables

Trade and other receivables are initially measured at fair value and are subsequently measured at cost less
provision for impairment. A provision is established when there is objective evidence that the Group will not be
able to collect all amounts due. The amount of any provision is recognised in profit or loss.

Cash and cash equivalents

Cash and cash equivalents comprise cash held by the Group and short-term bank deposits with an original
maturity of three months or less.

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial assets
are impaired where there is objective evidence that as a result of one or more events that occurred after the
original recognition of the financial asset the estimated future cash flows of the investment have been impacted.
For loans and receivables the amount of the impairment is the difference between the asset’s carrying amount
and the present value of estimated future cash flows discounted at the original effective interest rate. The
carrying amount of the financial asset is reduced by the impairment loss directly.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Group are classified in accordance with the substance
of the contractual arrangements entered into and the definitions of a financial liability and an equity instrument.
An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting
all of its liabilities. Equity instruments issued by the Group are recorded at the proceeds received net of direct
issue costs.

Short term borrowings

Short term borrowings are recognised initially at their fair value and subsequently measured at amortised cost
less settlement payments.

Equity

An equity instrument is any contract that evidences a residual interest in the assets of the company after
deducting all of its liabilities. Equity instruments issued by the Company are recorded at the proceeds received
net of direct issue costs.

The share premium account represents premiums received on the initial issuing of the share capital. Any
transaction costs associated with the issuing of shares are deducted from share premium, net of any related
income tax benefits.

Share capital account represents the nominal value of the shares issued.

Retained earnings include all current and prior period results as disclosed in the Statement of Comprehensive
Income.

Trade and other payables
Trade and other payables are initially measured at fair value and are subsequently measured at amortised cost.
Operating leases

Rentals payable under operating leases are charged to profit or loss on a straight-line basis over the term of the
relevant lease.
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Taxation

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the tax
authorities, based on tax rates and laws that are enacted by the balance sheet date. Income tax is recognised
in the income statement unless it relates to items that are credited or charged to equity in which case it is also
charged or credited to equity.

Deferred income tax is provided on all temporary differences at the balance sheet date between tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes, with the following exceptions:

. where the temporary difference arises from the initial recognition of goodwill or an asset or liability in
a transaction that is not a business combination that at the time of the transaction affects neither accounting
nor taxable profit or loss;

o in respect of taxable temporary differences associated with investments in subsidiaries, where the
timing reversal of temporary differences can be controlled, and it is probable that the temporary differences will
not reverse in the foreseeable future; and

. deferred income tax assets are recognised only to the extent that it is probable that taxable profits will
be available against which deductible temporary differences, carried forward tax credits or tax losses can be
utilised.

Deferred income tax assets and liabilities are measured on an undiscounted basis at the tax rates that are
expected to apply when the related asset is realised, based on tax rates and laws enacted or substantially
enacted at the balance sheet date.

Share based payments

Certain employees and Directors of the Group received equity settled remuneration in the form of Company
share options. The fair value of the employee services received in exchange for the grant of the options is
recognised as an expense to the income statement on a straight line basis over the vesting period and a
corresponding amount is reflected in the profit and loss reserves in shareholders’ equity adjusted at each
balance sheet date to take into account actual and expected level of vesting. The charge is calculated as being
the fair value of the shares or the right to the shares at the date of grant. Fair value is measured using a modified
Black-Scholes option pricing model and is based on a reasonable expectation of the extent to which performance
criteria will be met.

Foreign currency translation

Assets and liabilities in foreign currencies are translated into sterling at the rates of exchange ruling at the
statement of financial position date. Transactions in foreign currencies are translated into sterling at the rate of
exchange ruling at the date of transaction. Exchange differences are taken into account in arriving at the
operating result.

4 Accounting Estimates and Judgements

The preparation of accounts requires the use of estimates and assumptions that affect the reported amounts of
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. Although these estimates are based on management’s best knowledge of the
amount, event or actions, actual results may ultimately differ from those estimates. The key assumptions
concerning the future and other key sources of estimation uncertainty at the balance sheet date, which have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next
financial year, are discussed below.
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Valuation of trade receivables

In assessing the recoverability of trade receivables, the Group uses historic performances to estimate likely
future cash flows from contractual debt. Assumptions are required to be made about indicators of recoverability
and any required provisions.

Fair value of unlisted investments

Unlisted investments are held at fair value. Gains and losses are recognised in the statement of comprehensive
income. The price of a recent transaction for an identical asset provides evidence of fair value as long as there
has not been a significant change in economic circumstances or a significant lapse of time since the transaction
took place. If the entity can demonstrate that the last transaction price is not a good estimate of fair value (e.g.
because it reflects the amount that an entity would receive or pay in a forced transaction, involuntary liquidation
or distress sale), that price is adjusted.

5 Employees and directors

During the year, and the prior year, there were no employees other than the two directors until the year end
when VSA Capital Limited was acquired (refer to Part lll A (b) for further details). Neither director received any
remuneration in either year. The directors have warrants and options as disclosed in note 17.

6 Net finance costs

Finance income: deposit account interest 2021: £nil 2020: £44
Realised gains/(losses) on investments 2021: £213,900 2020: £12,843
Finance costs: finance lease interest 2021: £nil 2020: £nil

7 Taxation

Analysis of the tax charge

No liability to UK corporation tax arose on ordinary activities for the year ended 31 March 2021 or for the year
ended 31 March 2020. Corporation tax is payable on investment income.

Factors affecting the tax charge

The tax assessed for the year is lower than the standard rate of corporation tax in the UK. The difference is
explained below:

2021 2020
£ £

Profit/(loss) on ordinary activities before tax 194,097 1,046
Profit/(loss) on ordinary activities multiplied by the
standard rate of corporation tax in the UK of 19% (2019: 19%) 36,878 199
Effects of:
Tax losses arising in the year
Prior Year tax losses utilised (36,878) (199)
Tax paid on Investment Income - 8
Tax Charge - 8

Due to the uncertainty of the timing of taxable profits in the future, a deferred tax asset in respect of the tax
losses has not been included in the accounts. Tax losses of £2.8m (2020: £2.8m) have been carried forward
as at 31 March 2021. The rate of corporation tax is set to rise to 25% in 2023.
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8 Property, plant and equipment

Furniture
Leasehold Office and
Property Equipment Fittings Total
£ £ £ £

Cost
At 31 March 2019 and 2020 - - - -
Acquired with subsidiary 467,004 64,346 254,711 786,061
At 31 March 2021 467,004 64,346 254,711 786,061
Depreciation
At 31 March 2019 and 2020 - - - -
Acquired with subsidiary 169,464 52,535 254,711 476,710
At 31 March 2021 169,464 52,535 254,711 476,710
Net book value as at 31 March 2021 297,540 11,811 - 309,351

Net book value as at 31 March 2020 - - - -

The leasehold property with a net book value of £297,540 (2020: £nil) is a right-of-use asset and is disclosed
separately on the face of the Balance Sheet.

9 Intangible assets

Cost

At 1 April 2020 -
Acquired in the year 1,653,851
At 31 March 2021 1,653,851

Amortisation
At 1 April 2020 and 31 March 2021 -

Net book value

At 31 March 2021 1,653,851

At 31 March 2020 -

Other intangible assets relate to the value of contracts purchased with acquisition of VSA Capital Limited on 31
March 2021.

38



10 Investment in subsidiary
COST

At 1 April 2020

Acquired in the year

At 31 March 2021

IMPAIRMENT
At 1 April 2020 and 31 March 2021

NET BOOK VALUE
At 31 March 2021

At 31 March 2020

1,011,096
3,873,996

4,885,092

1,011,096

3,873,996

The investment brought forward is in deferred shares in VSA Capital Limited (which become a subsidiary

on 31 March 2021). The deferred shares have no voting rights.

11 Investments
2021
£
Securities and warrants 1,163,492

2020

60,849

All investments are classified at fair value through profit and loss. The quoted securities comprise equities:

e listed on the London Stock Exchange £730,676 (2020: £60,849)

e quoted on Aquis £349,745 (2020: £nil)

e quoted on AIM £4,350 (2020: £nil)

e unlisted private companies £20,000 (2020: £nil)

e listed on the Canadian Securities Exchange £58,721 (2020: £nil)
12 Trade and other receivables

2021 2020
£ f
Trade receivables 173,153 -
Other receivables 62,214 8,562
235,367 8,562

No interest is charged on outstanding trade receivables. The directors consider that the carrying amount of trade
and other receivables is approximately equal to the fair value. The company reviews all receivables for
impairment and makes a provision against a debtor when it is considered more likely than not that the debt will
not be recoverable. At 31 March 