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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 should immediately seek your own personal
financial advice from your stockbroker, bank manager, solicitor, accountant or other independent adviser who is
authorised under the FSMA if you are in the United Kingdom, or, if outside the United Kingdom, from another
appropriately authorised independent adviser.
This document, which comprises an AIM admission document drawn up in accordance with the AIM Rules for
Companies, has been issued in connection with an application for admission to trading on AIM of the issued and to be
issued Shares, of Virgin Wines UK plc. This document does not constitute an offer or any part of any offer of transferable
securities to the public within the meaning of section 102B of the FSMA or otherwise. Accordingly, this document does
not constitute a prospectus for the purposes of section 85 of the FSMA or otherwise, and has not been drawn up in
accordance with the Prospectus Rules or filed with or approved by the FCA or any other competent authority.
Application has been made for the Shares to be admitted to trading on AIM (“Admission”). It is expected
that Admission will become effective and that trading in the Shares will commence on AIM on 2 March 2021.
AIM 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. AIM securities are not admitted to the
official list of the Financial Conduct Authority. A prospective investor should be aware of the risks of
investing in such companies and should make the decision to invest only after careful consideration and, if
appropriate, consultation with an independent financial adviser. Each AIM company is required pursuant to
the AIM Rules for Companies to have a nominated adviser. The nominated adviser is required to make a
declaration to the London Stock Exchange on admission in the form set out in Schedule Two to the AIM
Rules for Nominated Advisers. The London Stock Exchange has not itself examined or approved the
contents of this document.
The Company and the Directors, whose names appear on page 9 of this document, accept responsibility for the
information contained in this document. To the best of the knowledge of the Company and the Directors (each of whom
has taken all reasonable care to ensure that such is the case), the information contained in this document is in
accordance with the facts and does not omit anything likely to affect the import of such information.
The whole of this document should be read. Your attention is drawn in particular to Part II of this document
entitled “Risk Factors”, which describes certain risks associated with an investment in Virgin Wines UK plc.

Virgin Wines UK plc
(incorporated and registered in England and Wales under the Companies Act 2006 with registered number 13169238)

Placing of 24,346,699 Shares at a price of 197 pence per Share
and
Admission to trading on AIM
Nominated Adviser and Sole Broker

Liberum Capital Limited

Liberum Capital Limited, which is authorised and regulated in the United Kingdom by the Financial Conduct Authority,
is acting exclusively for the Company as nominated adviser and sole broker in connection with the Placing and
Admission, and will not be responsible to any other person for providing the protections afforded to clients of Liberum
or advising any other person in connection with the Placing and Admission. Liberum’s responsibilities as the Company’s
nominated adviser under the AIM Rules for Companies and the AIM Rules for Nominated Advisers will be owed solely
to London Stock Exchange and not to the Company, the Directors or to any other person in respect of such person’s
decision to subscribe for or acquire Placing Shares in reliance on any part of this document. Apart from the
responsibilities and liabilities, if any, which may be imposed on Liberum by the FSMA or the regulatory regime established
under it, Liberum does not accept any responsibility whatsoever for the contents of this document, and no representation
or warranty, express or implied, is made by Liberum with respect to the accuracy or completeness of this document or
any part of it.
This document does not constitute an offer to sell, or the solicitation of an offer to buy or subscribe for, securities in any
jurisdiction in which such offer or solicitation is unlawful and, in particular, is not for publication or distribution in or into
the United States, Canada, Australia, New Zealand, South Africa or Japan, nor in any country or territory where to do
so may contravene local securities laws or regulations. The distribution of this document in other jurisdictions may be

restricted by law and therefore persons into whose possession this document comes should inform themselves about
and observe any such restriction. Any failure to comply with these restrictions may constitute a violation of the securities
law of any such jurisdictions. The Shares have not been nor will they be registered under the US Securities Act of 1933,
as amended, or under the applicable securities laws of any State of the United States or any province or territory of
Canada, Australia, New Zealand, South Africa or Japan. Accordingly, the Shares may not be offered or sold directly or
indirectly in or into the United States, Canada, Australia, New Zealand, South Africa, Japan or to any resident of the
United States, Canada, Australia, New Zealand, South Africa or Japan. No public offering of securities is being made
in the United States. The Shares have not been approved or disapproved by the US Securities and Exchange
Commission, any state securities commission or any other regulatory authority in the United States, nor have any of the
foregoing authorities passed upon or endorsed the accuracy or adequacy of this document. Any representation to the
contrary is a criminal offence in the United States.
Holding Shares may have implications for overseas shareholders under the laws of the relevant overseas jurisdictions.
Overseas investors 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.
Copies of this document will be available free of charge during normal business hours on any day (except Saturdays,
Sundays and public holidays) at the registered offices of the Company and the offices of Liberum at Level 12 Ropemaker
Place, 25 Ropemaker Street, London EC2Y 9LY for one month from the date of this document. This document is also
available on the Company’s website, www.virginwinesplc.co.uk.
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IMPORTANT INFORMATION

General
This document should be read in its entirety before making any decision to subscribe for Placing Shares.
Prospective investors should rely only on the information contained in this document. No person has been
authorised to give any information or make any representations other than as contained in this document
and, if given or made, such information or representations must not be relied on as having been authorised
by the Company, the Directors or Liberum or any of their respective affiliates, officers, directors, partners,
employees or agents. Without prejudice to the Company’s obligations under the AIM Rules for Companies,
neither the delivery of this document nor any subscription made under this document shall, under any
circumstances, create any implication that there has been no change in the affairs of the Company since
the date of this document or that the information contained herein is correct as at any time subsequent to
its date.
Prospective investors in the Company must not treat the contents of this document or any subsequent
communications from the Company or Liberum or any of their respective affiliates, officers, directors,
partners, employees or agents as advice relating to legal, taxation, accounting, regulatory, investment or
any other matters.
If you are in any doubt about the contents of this document or the action you should take, you should
immediately seek your own personal financial advice from your stockbroker, bank manager, solicitor,
accountant or other independent adviser who is authorised under the FSMA if you are in the United Kingdom,
or, if outside the United Kingdom, from another appropriately authorised independent adviser. The Company
does not accept any responsibility for the accuracy or completeness of any information reported by the
press or other media, nor the fairness or appropriateness of any forecasts, views or opinions expressed by
the press or other media or any other person regarding the Placing and/or the Company. The Company
makes no representation as to the appropriateness, accuracy, completeness or reliability of any such
information or publication.
As required by the AIM Rules for Companies, the Company will update the information provided in this
document by means of a supplement to it if before the date of Admission a material new factor arises or if
it is noted that this document contains any material mistake or inaccuracy relating to the information in this
document. This document and any supplement thereto will be made public in accordance with the AIM
Rules for Companies.
This document is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation, by the Company, the Directors, Liberum or any of their respective
representatives, that any recipient of this document should subscribe for or purchase any of the Shares.
Prior to making any decision as to whether to subscribe for or purchase any Shares, prospective investors
should read the entirety of this document and, in particular, the section headed “Risk Factors”.
Investors should ensure that they read the whole of this document and not just rely on key information or
information summarised within it. In making an investment decision, prospective investors must rely upon
their own (or an examination by the prospective investor’s FSMA-authorised or other appropriate advisers’)
examination of the Company and the terms of this document, including the risks involved. Any decision to
purchase Shares should be based solely on this document and the prospective investor’s own (or such
prospective investor’s FSMA-authorised or other appropriate advisers’) examination of the Company.
Investors who subscribe for Placing Shares in the Placing will be deemed to have acknowledged that: (i) they
have not relied on Liberum or any person affiliated with Liberum in connection with any investigation of the
accuracy of any information contained in this document for their investment decision; (ii) they have relied
only on the information contained in this document; and (iii) no person has been authorised to give any
information or to make any representation concerning the Company or the Shares (other than as contained
in this document) and, if given or made, any such other information or representation has not been relied
upon as having been authorised by or on behalf of the Company, the Directors or Liberum.
None of the Company, the Directors, Liberum or any of their respective representatives makes any
representation to any purchaser of Placing Shares regarding the legality of an investment by such purchaser.
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In connection with the Placing, Liberum and any of its affiliates, acting as investors for their own accounts,
may acquire Shares, and in that capacity may retain, purchase, sell, offer to sell or otherwise deal for their
own accounts in such Shares and other securities of the Company or related investments in connection
with the Placing or otherwise. Accordingly, references in this document to the Shares being offered,
subscribed, acquired, placed or otherwise dealt with should be read as including any offer to, or subscription,
acquisition, dealing or placing by Liberum or any of its affiliates acting as investors for their own accounts.
Liberum does not intend to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligations to do so.
Liberum and any of its affiliates may have engaged in transactions with, and provided various investment
banking, financial advisory or other services to the Company, for which they would have received customary
fees. Liberum and any of its affiliates may provide such services to the Company and any of its affiliates in
the future.

Forward looking statements
Certain statements in this document are or may constitute forward looking statements, including statements
about current beliefs and expectations of the Directors. In particular, the words “expect”, “anticipate”,
“estimate”, “may”, “should”, “plan”, “intend”, “will”, “would”, “could”, “target”, “believe” and similar
expressions (or in each case their negative and other variations or comparable terminology) can be used to
identify forward looking statements. Such forward looking statements are based on the Board’s expectations
of external conditions and events, current business strategy, plans and the other objectives of management
for future operations, and estimates and projections of the Company’s financial performance.
Though the Board believes these expectations to be reasonable at the date of this document they may
prove to be erroneous. Forward looking statements involve known and unknown risks, uncertainties and
other factors which may cause the actual results, achievements or performance of the Company, or the
industry in which the Company operates, to be materially different from any future results, achievements or
performance expressed or implied by such forward looking statements.
Any forward looking statement in this document speaks only as of the date it is made. Save as required by
law or the AIM Rules for Companies, the Company undertakes no obligation to publicly release the results
of any revisions to any forward looking statements in this document that may occur due to any change in
the Board’s expectations or in order to reflect events or circumstances after the date of this document.
Any forward looking statement in this document based on past or current trends and/or activities of the
Company should not be taken as a representation or assurance that such trends or activities will continue
in the future. No statement in this document is intended to be a profit forecast.

Rounding
The financial information and certain other figures in this document have been subject to rounding
adjustments. Therefore, the sum of numbers in a table (or otherwise) may not conform exactly to the total
figure given for that table. In addition, certain percentages presented in this document reflect calculations
based on the underlying information prior to rounding and accordingly may not conform exactly to the
percentages that would be derived if the relevant calculations were based on the rounded numbers.

No incorporation of website information
The contents of the Company’s website, any website mentioned in this document or any website directly
or indirectly linked to these websites have not been verified and do not form part of this document, and
prospective investors should not rely on such information, unless such information has been incorporated
by reference.

Notice to Distributors
Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended (“MiFID II”); (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing
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measures (together, the “MiFID II Product Governance Requirements”), and disclaiming all and any
liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the
Product Governance Requirements) may otherwise have with respect thereto, the Shares have been subject
to a product approval process, which has determined that the Shares are: (i) compatible with an end target
market of retail investors and investors who meet the criteria of professional clients and eligible
counterparties, each as defined in MiFID II; and (ii) eligible for distribution through all distribution channels
as are permitted by MiFID II (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Shares may
decline and investors could lose all or part of their investment; the Shares offer no guaranteed income and
no capital protection; and an investment in the Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or
other adviser) are capable of evaluating the merits and risks of such an investment and who have sufficient
resources to be able to bear any losses that may result therefrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the
Placing. Furthermore, it is noted that, notwithstanding the Target Market Assessment, Liberum will only
procure investors who meet the criteria of professional clients and eligible counterparties.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group
of investors to invest in, or purchase, or take any other action whatsoever with respect to the Shares. Each
distributor is responsible for undertaking its own target market assessment in respect of the Shares and
determining appropriate distribution channels.
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PLACING AND ADMISSION STATISTICS

Admission Statistics
Price per Placing Share

197 pence

Number of Existing Ordinary Shares in issue immediately prior to Admission

49,222,147

Number of New Shares to be issued by the Company pursuant to the Placing

6,615,413

Number of Sale Shares to be sold by Selling Shareholders pursuant to the Placing

17,731,286

Total number of Placing Shares

24,346,699

Total number of Shares in issue immediately following Admission

55,837,560

New Shares expressed as a percentage of the Enlarged Share Capital

11.8 per cent.

Market capitalisation of the Company at the Placing Price on Admission(1)

£110.0 million

Estimated gross proceeds of the Placing receivable by the Company
Estimated net proceeds of the Placing retained by the Company(2)
ISIN

£13.0 million
£8.6 million
GB00BN33TR63

SEDOL code

BN33TR6

TIDM

VINO

Legal Entity Identifier

2138002RL2S1UV7CK716

Notes:
(1)

The market capitalisation of the Company at any given time will depend on the market price of the Shares at that time. There can
be no assurance that the market price of a Share will equal or exceed the Placing Price.

(2)

After deduction of fees and expenses payable by the Company.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication of this document

25 February 2021

Admission and commencement of dealings in the Shares on AIM
CREST accounts credited with uncertificated Shares
Dispatch of definitive share certificates (where applicable)

2 March 2021
8.00 a.m. on 2 March 2021
by 16 March 2021

All times are London, UK times. Each of the times and dates in the above timetable is indicative only and is
subject to change without further notice.
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Nominated Adviser and Sole Broker

Liberum Capital Limited
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25 Ropemaker Street
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PricewaterhouseCoopers LLP
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Audit Limited
25 Moorgate
London EC2R 6AY

DEFINITIONS
The following definitions apply throughout this document, unless the context requires otherwise:
Admission

the admission of the Enlarged Share Capital to trading on AIM
becoming effective in accordance with Rule 6 of the AIM Rules
for Companies

AIM

the AIM market of the London Stock Exchange

AIM Rules for Companies

the AIM Rules for Companies published by the London Stock
Exchange from time to time (including, without limitation, any
guidance notes or statements of practice)

AIM Rules for Nominated Advisers

the AIM Rules for Nominated Advisers published by the
London Stock Exchange from time to time

Articles

the articles of association of the Company with effect from
Admission

Board

the board of Directors of the Company

Business Day

any day (other than a Saturday, Sunday or public holiday) during
which banks in London are open for normal business

certificated or in certificated form

the description of a Share or other security that is not in
uncertificated form (that is, in CREST)

Companies Act

the Companies Act 2006 (as amended)

Company or Virgin Wines

Virgin Wines UK plc, a company incorporated with limited liability
in England and Wales on 1 February 2021, with company
number 13169238

Concert Party

for the purposes of the Takeover Code, there are two distinct
concert parties, being:
(a) the Executive Directors Concert Party; and
(b) the Mobeus Concert Party

CREST

the computerised settlement system to facilitate the transfer of
title of shares in uncertificated form, operated by Euroclear

CREST Regulations

the Uncertificated Securities Regulations 2001 (SI 2001/3755)
(as amended)

Deeds of Election

the deeds of election dated 24 February 2021 and entered into
by certain Selling Shareholders, pursuant to which the Company
is appointed as agent to sell certain Sale Shares in the Placing

Directors

the directors of the Company as at the date of this document,
whose names appear on page 9 of this document

EEA

the European Economic Area

Enlarged Share Capital

the issued share capital of the Company immediately following
Admission, comprising the Existing Ordinary Shares and the
New Shares

EU

the European Union
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Euroclear

Euroclear UK & Ireland Limited, the operator of CREST

Executive Directors

the executive Directors of the Company as at the date of this
document, namely Jeremy Wright and Graeme Weir

Executive Directors Concert Party

Jeremy Simon Wright and Graeme David Weir

Existing Ordinary Shares

the 49,222,147 ordinary shares of 1p each (£0.01) in the capital
of the Company in issue after completion of the Reorganisation
but immediately prior to Admission

FCA or Financial Conduct Authority

the Financial Conduct Authority of the United Kingdom

FSMA

the Financial Services and Markets Act 2000, as amended

Group or Virgin Wines

VWHCL and its subsidiaries and subsidiary undertakings and,
following the Reorganisation, the Company and its subsidiaries
and subsidiary undertakings

HMRC

Her Majesty’s Revenue and Customs

Liberum

Liberum Capital Limited, a company incorporated in England
and Wales with company number 05912554 and having its
registered office at Ropemaker Place Level 12, 25 Ropemaker
Street, London EC2Y 9LY, nominated adviser and sole broker
to the Company

Link Group

the trading name for Link Market Services Limited

Lock-in Agreement

the lock-in and orderly market agreement between (1) Liberum,
(2) the Company and (3) the Mobeus VCTs and Rapunzel dated
24 February 2021, details of which are set out in paragraph 11
of Part VI of this document

London Stock Exchange

London Stock Exchange plc

LTIP

the Virgin Wines long term incentive plan

MAR or Market Abuse
Regulation

the UK version of EU Market Abuse Regulation (Regulation
596/2014) (as it applies in England and Wales from time to time,
including as retained, amended, extended or re-enacted on or
after 31 December 2020)

MBO

management buyout

Member State

a member state of the EEA

Mobeus

Mobeus Equity Partners LLP

Mobeus Concert Party

the Mobeus VCTs and Rapunzel

Mobeus VCTs

The Income & Growth VCT plc, Mobeus Income & Growth VCT
plc, Mobeus Income & Growth 2 VCT plc and Mobeus Income
& Growth 4 VCT plc, whose interests in the Company will,
following the Reorganisation, be held via Rapunzel

New Shares

the 6,615,413 new Shares to be issued by the Company
pursuant to the Placing
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Non-Executive Directors

the non-executive Directors of the Company (including the
Chairman) as at the date of this document, namely John
Risman, Edward Wass, Helen Jones and Sophie Tomkins

Official List

the Official List of the FCA in its capacity as the competent
authority for the purposes of Part VI of the FSMA

Placees

the purchasers of the Placing Shares

Placing

the conditional placing of the Placing Shares at the Placing Price
pursuant to the Placing Agreement

Placing Agreement

the conditional agreement dated 24 February 2021 between
(1) the Company, (2) VWHCL, (3) the Directors, (4) the Principal
Sellers and (5) Liberum in relation to the Placing of the Placing
Shares and Admission, details of which are set out in
paragraph 11 of Part VI of this document

Placing Price

197 pence per Placing Share

Placing Shares

the New Shares and the Sale Shares

Principal Sellers

Gately Custodian and Nominee Services No. 2 Limited, Jeremy
Wright, Graeme Weir and John Risman

Prospectus Rules

the prospectus rules made by the FCA under Part VI of the
FSMA, as amended

QCA

the Quoted Companies Alliance

QCA Code

the QCA Corporate Governance Code published in 2018

Rapunzel

Rapunzel Newco Limited

Relationship Agreement

the relationship agreement dated 24 February 2021, between
(1) the Company, (2) The Income & Growth VCT plc, (3) Mobeus
Income & Growth VCT plc, (4) Mobeus Income & Growth 2 VCT
plc, (5) Mobeus Income & Growth 4 VCT plc, (6) Rapunzel and
(7) Mobeus, details of which can be found in paragraph 12.3 of
Part VI of this document

Reorganisation

the reorganisation of the Group as set out in paragraph 3.3 of
Part VI of this document

RIS

regulatory information service

Sale Shares

the 17,731,286 Shares to be sold by the Selling Shareholders
pursuant to the Placing

Selling Shareholders

those persons who are selling Sale Shares pursuant to the
Placing Agreement and Deeds of Election

Share Exchange Agreement

the share exchange agreement dated 24 February 2021,
between (1) the shareholders of VWHCL and (2) the Company,
details of which can be found in paragraph 3.3(g) of Part VI of
this document

Shareholder

a holder of Shares following Admission and Shareholder shall
be construed accordingly
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Shares

ordinary shares of 1 pence each (£0.01) in the capital of the
Company

Takeover Code

the City Code on Takeovers and Mergers

Takeover Panel

the UK Panel on Takeovers and Mergers

United Kingdom or UK

the United Kingdom of Great Britain and Northern Ireland

United States or US

the United States of America, its territories and possessions, any
State of the United States and the District of Columbia

Uncertificated or in uncertificated
form

Shares recorded on the register of members of the Company
as being held uncertificated form in CREST and title to which,
by virtue of the CREST Regulations, may be transferred by
means of an instruction issued in accordance with the rules of
CREST

VWHCL

Virgin Wines Holding Company Limited

£ and p

United Kingdom pounds Sterling and pence, respectively

$

United States dollars

Note: any reference to any provision of any legislation includes any amendment, modification, re-enactment or extension of it. Words
importing the singular include the plural and vice versa and words importing the masculine gender shall include the feminine or neuter
gender.
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GLOSSARY OF TECHNICAL TERMS
The following glossary of terms applies throughout this document, unless the context requires otherwise:
Active customer

a customer who has transacted within a 12 month period
(excluding an introductory offer transaction)

API

application programming interface

Average order value

the average amount which a customer spends on each
individual transaction

B2B

business to business

Blending process

the process by which a wine is made using different
components

CAGR

compound annual growth rate

Cancellation rate

percentage of a scheme’s members who have cancelled or left
that scheme over a 12 month period

Conversion rate

percentage of recruits who have become active customers

Core wine revenue

revenue from existing customers or new customers making a
second wine purchase within 24 months of their first purchase

CPM

cost per thousand

CRM

customer relationship management

CRO

conversion rate optimisation

Customer acquisition cost

acquisition fees or costs and recruitment marketing costs over
the number of customers acquired in the relevant period

Customer lifetime value

the expected future contribution earnt from a new customer

Customer payback

the ratio of the expected future contribution earnt from a
customer to the cost of acquiring that customer, over a specified
time period

Customer retention rate

number of customers from the historic cohorts ordering in the
current financial year divided by the number who ordered in the
prior financial year

D2C

direct to consumer

EBITDA

earnings before interest, tax, depreciation and amortisation

Fulfilment cost

the cost of fulfilling an order for the Group, which is inclusive of
the cost of the box, credit card charges, customer services,
picking and packing, and the courier’s fees

FYXX

financial year ended 30 June 20XX

LTM

last twelve months

LTV

lifetime value
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Off-trade

the sale of alcoholic drinks for consumption off the premises

OTP

off-the-page advertising

Recruit

a customer who has transacted at the introductory offer

Recruitment marketing cost

marketing spend targeted at new recruits

Repeat customer

a customer who has transacted beyond an introductory offer

Sales retention rate

year-on-year percentage change in revenue delivered by all
customer cohorts prior to the current financial year

SEO

search engine optimisation

SKU

stock keeping unit

Stock turnover rate

the number of times stock has been sold and replaced in a
12 month period

Trade rate

percentage of active customers who trade in the following
12 months

UX

user experience

Wine Advisor

a free service which allows customers to have their own
personal wine advisor who advise customers on sales, general
queries and wine advice

WineBank

the Group’s primary subscription scheme. Customers save a
chosen amount of money each month, giving them the
opportunity to spread the cost of wine

Wine Plan

the Group’s secondary subscription scheme. A convenient
shipment scheme that delivers a 12-bottle mixed case
comprising new discoveries and existing customer favourites
every three months and at Christmas
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PART I
INFORMATION ON THE GROUP

1. INTRODUCTION
Virgin Wines is one of the UK’s largest direct-to-consumer online wine retailers. It is an award-winning
business which has a reputation for supplying and curating high quality products, excellent levels of customer
service and innovative ways of retailing.
The Group is the exclusive licensee of the Virgin Wines brand in the UK and Ireland from Virgin Enterprises
Limited, a Virgin group company and owner of the Virgin brand. Virgin Wines forms part of the wider family
of Virgin branded businesses, which span multiple sectors: travel & leisure, health & wellness, music &
entertainment, telecoms & media, financial services and space. Virgin enjoys universal brand awareness in
the UK (99 per cent.), and more than 8 in 10 people would consider buying Virgin branded products/services.
Virgin Wines operates a unique wine sourcing model. The Group sources its wine from a network of trusted
long-term winemaking partners and suppliers using an open source supply model, meaning that it is not
obliged to buy its wines from the same vineyard, region or country for each vintage. This approach provides
access to high quality grapes at low prices whilst allowing the Group to blend different parcels of wine to
curate a range of premium quality, exclusive wines. Additionally, by collecting and analysing customer data
and reviews, Virgin Wines is able to curate and continually update its range of wines to match its customers’
exact tastes.
The Group currently maintains a product portfolio of approximately 600 wine SKUs. Products curated by
and exclusive to Virgin Wines represented approximately 93 per cent. of the Group’s wine sales by volume
in the year ended 30 June 2020. With a tightly curated range of exclusive products and a core focus on
inventory control, the Group had a stock turnover rate of 6.7x for the financial year ended 30 June 2020.
This ensures no need to discount end of line products, helping drive the Group’s gross profit margins.
Virgin Wines has also developed an industry leading customer acquisition model, using a combination of
physical and digital marketing initiatives including partnerships, SEO, paid search, wine advisers, social
media and referrals to recruit and activate customers. Through focussing on acquiring the right number of
customers at the right time and at the right cost through the Group’s multiple tried and tested marketing
channels, Virgin Wines was able to recruit new customers at a recruitment marketing cost of £12.49 in the
year ended 30 June 2020. Together with the Group’s core focus on operational excellence, which meant it
was able to deliver a fulfilment cost per case of £8.06 in the year ended 30 June 2020, Virgin Wines’
recruitment marketing cost helped underpin the Group’s EBITDA margins.
Virgin Wines provides a range of sales channels to suit its customers’ varying buying requirements, including
two subscription schemes alongside a pay-as-you-go option for customers who want access to Virgin
Wines’ range of wines but do not want to feel committed to a subscription scheme.
WineBank is the Group’s primary subscription scheme and gives members the opportunity to spread the
cost of buying wine by saving a chosen amount each month into their WineBank account. Customers
receive 20 per cent. interest on their monthly deposits, with amounts saved typically ranging from £15 to
£100 a month depending on buying habits. A member’s WineBank balance (deposit and interest) can be
spent on purchasing wines throughout the Group’s range. Wine Plan, the Group’s other subscription
scheme, offers members a convenient shipment scheme that delivers a 12-bottle mixed case comprising
new discoveries and existing customer favourites every three months and at Christmas (5 deliveries per
annum). The 12-bottle mixed case can either be curated by Virgin Wines or the customer can influence the
selection of wines delivered. As at 31 December 2020, Virgin Wines had approximately 147,000 members
of its subscription schemes, and in the year ended 30 June 2020, subscription revenue accounted for 73 per
cent. of the Group’s core wine revenue. The Group’s subscription schemes help drive high levels of repeat
purchases, demonstrated by a customer retention rate of 89 per cent. and a sales retention rate of 112 per
cent. in the year ended 30 June 2020. The subscription schemes also help deliver long term average
customer payback values of 4.1x and 5.8x over 5 year and 10 year periods respectively.
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Virgin Wines has a record of revenue growth, operating profitability and strong cash generation. In the year
ended 30 June 2020, the Group generated revenue of £56.6 million and EBITDA of £4.8 million, which
represents a two-year revenue CAGR and a two-year EBITDA CAGR of 19.1 per cent. and 57.9 per cent.,
respectively. During the 6 months ended 31 December 2020, these positive trading trends continued, with
the Group generating revenue of £40.6 million and EBITDA of £4.5 million, an increase of 55 per cent. and
196 per cent. respectively compared with the 6 months ended 31 December 2019. On a LTM basis, for the
12 months ended 31 December 2020, Virgin Wines achieved revenue of £71.0 million and EBITDA of
£7.7 million.
The Directors believe that the Group is well positioned to continue its growth by further investing in marketing
and recruitment to drive the number of active customers. There is also the opportunity to expand its
corporate and gifting businesses as well as continuing to promote its new product categories of beers and
spirits.
The Company is seeking to raise approximately £13.0 million (before expenses) through the Placing, the
net proceeds of which will be used to strengthen the Company’s balance sheet and execute on the strategic
growth opportunities presented in paragraph 9 of this Part I and to repay existing loan notes and preference
shares (together with accrued interest) of, in aggregate, £12.2 million. In addition, the Placing will raise
approximately £34.9 million (before expenses) for the Selling Shareholders. Further details of the Selling
Shareholders’ remaining interests in the Company are set out in paragraph 23 of Part VI of this document.
2. KEY STRENGTHS
The Directors believe that the Group has the following key strengths:
Exclusivity of products
Through its unique wine sourcing model and blending processes, Virgin Wines is able to offer premium
quality wine at affordable prices, delivering high gross profit margins whilst ensuring customer ratings stay
high. In addition, as the majority of the Group’s wine sales by volume are curated exclusively, customers
can only source these wines through Virgin Wines, driving customer loyalty and re-order rates, and meaning
that there is no direct price comparisons available in the market.
Loyal customer base
Virgin Wines operates two main subscription schemes which together accounted for approximately 73 per
cent. of the Group’s core wine revenue for the year ended 30 June 2020 and as at 31 December 2020
Virgin Wines had approximately 147,000 members across its subscription schemes and approximately
169,000 active customers. These subscription schemes help drive high levels of repeat purchases,
demonstrated by a customer retention rate of 89 per cent. and a sales retention rate of 112 per cent. in the
year ended 30 June 2020. This highlights the loyalty and longevity of a customer once converted.
Leading customer acquisition model
Virgin Wines uses both physical and digital marketing to recruit new customers and to convert them into
active customers. By optimising its marketing mix, consistent testing, refining digital channels and disciplined
investment into CPM activity, press and magazine insert, OTP and direct mail, the Group has reduced its
average recruitment marketing cost per new recruit from £18.52 in the year ended 30 June 2017 to £12.49
in the year ended 30 June 2020.
Low cost to serve and operational excellence
In the year ended 30 June 2020, the Group’s fulfilment cost per case was £8.06. Together with its fulfilment
costs, Virgin Wines prides itself on its customer service which the Directors believe builds loyalty, trust and
repeat purchases amongst its customer base. Every call made to the Virgin Wines customer services team
is answered by a member of its own inbound customer service team with minimal automation and as at the
date of this document, Virgin Wines has an ‘Excellent’ rating on Trustpilot from over 18,000 reviews.
Profitable and cash generative
Virgin Wines has a record of growing revenue, EBITDA and operating profit. The Group’s operational model
is highly cash generative, benefiting from fast moving stock, low maintenance capex, and low rates of
receivables.
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Large addressable market buoyed by multiple consumer trends
The current total addressable, off-trade market for wine specialists such as Virgin Wines was estimated by
the Directors to be approximately £2.4 billion per annum in 2020. Although it is expected that there will be
a reduction in this market in 2021, as customers revert back to on-trade channels following the potential
easing of COVID-19 induced lockdown restrictions, it is anticipated that the off-trade market for wine
specialists will thereafter grow at a 2.8 per cent. CAGR from 2021 to 2025, buoyed by multiple consumer
trends. These trends include an increasing shift towards premiumisation in the alcoholic beverage market,
consumers increasingly purchasing alcohol online, in-line with the broader economic shift to online retailing,
and increasing consumer spend on ‘Food & Drink’ based subscriptions.
Experienced management team with a proven track record
The Group has an experienced and stable management team. Jay Wright and Graeme Weir have been at
Virgin Wines since 2008 and led the management buyout of Virgin Wines in 2013. They have a record of
delivering organic sales growth, long term profitability and strong cash generation. They are supported by
an experienced senior management team.

3. HISTORY OF THE GROUP
Virgin Wines was established in 2000 by the Virgin Group and was subsequently acquired by Direct Wines
in 2005. In 2008, Jay Wright was appointed as its CEO and Graeme Weir its Finance Director. Prior to being
appointed CEO, Jay had founded Warehouse Wines, a mail order wine business, which had been acquired
by Direct Wines in 2002.
From 2008, the strategic focus of Virgin Wines was to drive customer acquisition into its Wine Plan
subscription scheme, a recurring shipment of 12-bottle mixed cases of wine to members. This helped
transform what was a loss-making business into a growing and profitable business and which by 2013,
generated revenue in excess of £35 million.
In November 2013, Jay and Graeme led a £15.9 million management buyout of Virgin Wines, backed by
Mobeus and Connection Capital LLP. Following the management buyout, a new strategy was put in place
to transition the Group’s customer base from its Wine Plan subscription scheme to its new WineBank
subscription scheme. WineBank is now the Group’s primary subscription scheme and gives customers the
opportunity to spread the cost of buying wine through saving a chosen amount each month in an account
and on which they receive 20 per cent. ‘interest’ which can only be spent on purchasing the Group’s wine.
WineBank is a lower churn model and this allowed Virgin Wines to accelerate revenue growth and profitability
by driving value in the customer base and enhancing customer lifetime values. The transition was
successfully completed by 2018 and during this period the Group was profitable each year.
After the successful introduction of its WineBank subscription scheme, the Group has increased its
investment in customer acquisition channels and digital marketing capabilities to enable further growth in
its customer base and in particular its WineBank subscription scheme. This helped the Group’s WineBank
subscription scheme to achieve revenue growth of 10 per cent. in the year ended 30 June 2019. This growth
trajectory continued into the year ended 30 June 2020 and prior to COVID-19 related UK-wide lockdowns,
WineBank revenue was up 11.4 per cent. year-on-year to February 2020 and new recruits across all
subscription schemes reached 80,500 on a LTM basis.
Following the outbreak of COVID-19 and the resulting UK-wide lockdown imposed, the positive trends were
accelerated from March 2020 with Virgin Wines seeing a significant year-on-year increase in revenue as the
business acquired new customers and reactivated existing customers who had not made purchases in the
last 12 months. This trend continued through to June 2020 in line with the wider online retail trend as more
customers purchased alcohol from Virgin Wines online. Following the lifting of the initial UK-wide lockdown
in July 2020, the Group has seen these positive trends continue with customers transacting at similar levels
to that seen between March and June 2020. This was demonstrated by the active customer base increasing
14 per cent. between 30 June 2020 and 31 December 2020. The Directors believe that the Group is well
set-up and positioned to ensure the growth that has occurred since March 2020 is sustainable and longlasting.
The Group has continually invested in its IT systems and infrastructure to ensure it is well positioned for its
growth plans. This has included the implementation of a bespoke e-commerce platform and the introduction
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of its Salesforce CRM platform in July 2020. The Group also doubled its picking and packing capacity in
October 2020 with the opening of an additional warehouse in Bolton.
During 2015, leveraging its well-invested infrastructure, Virgin Wines introduced both a corporate B2B
proposition to take advantage of the large potential B2B market, and a new gift offering, which included the
original Wine Advent Calendar, a campaign which is now worth over £1 million per annum. In the year ended
30 June 2020 the Group’s B2B sales channel delivered £3.8 million of revenue and its gifting business
£3.0 million.
In the year ended 30 June 2020, with the growth of the craft beer and spirit markets and a customer base
that had indicated it was active in purchasing beers and spirits, the Group expanded its product offering by
launching a beers and spirits proposition. During the year ended 30 June 2020, the first year of trading for
these products, the Group’s beers and spirits offering delivered revenue of £786,000 and in the six months
to 31 December 2020 delivered revenue of £872,000. The Group will continue to drive awareness of the
new offering to its existing customer base, as well as employing digital and social media marketing initiatives
to drive awareness outside its existing customer base.

4. MARKET OVERVIEW
Virgin Wines is focused on the premium UK wine retail market. The UK is the sixth largest wine market
globally with wine consumption heavily weighted towards off-trade channels such as supermarkets, offlicences and wine specialists. Approximately 85 per cent. of consumption is through off-trade channels with
the remaining 15 per cent. through on-trade channels such as restaurants, pubs and hotels.
With an average retail price per bottle of £8.51 over the financial year ended 30 June 2020, which represents
an approximately 86 per cent. premium to the market’s average value of £4.58, the Directors consider that
Virgin Wines’ addressable market is therefore focused on households who indicate they buy three or more
bottles of wine per month at a price of more than £6 per bottle.
With a rise in the growth of craft beer and spirit markets over the past five years and with the necessary
infrastructure already in place, Virgin Wines has expanded its product range to include the sale of both beers
and spirits. The WSTA estimated that the size of the beer and spirit markets in the UK was in excess of
£10 billion in 2020, with further growth expected in the premium segment.

4.1 Size of UK Wine Market
UK off-trade wine market (£ billion)

Source: Director estimates

Between 2016 and 2019, according to WSTA, the value of the UK off-trade wine market grew at a CAGR
of 2.0 per cent. to £7.0 billion. Buoyed by COVID-19 induced lockdowns, which resulted in closures in the
on-trade market, it was estimated by the Directors that the total off-trade wine market grew by approximately
18 per cent. in 2020 and was estimated to be worth £8.3 billion at the end of 2020. Starting in Q2 2021,
the Directors anticipate that the market growth seen in 2020 will partially unwind during 2021 with customers
reverting back to on-trade channels once COVID-19 lockdowns are eased. However, the Directors estimate
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that the UK off-trade wine market will grow at a 0.7 per cent. CAGR from £7.7 billion in 2021 to £7.9 billion
in 2025 as the gradual shift towards off-trade channel resumes.
Of the £8.3 billion total addressable off-trade wine market in 2020, the Directors estimated that the total
addressable market for wine specialists such as Virgin Wines to be approximately £2.4 billion. In line with
the wider off-trade market, the market for wine specialists is expected to partially unwind during 2021 but
is expected to grow by 3 per cent. per annum from 2021, and again reaching £2.4 billion in 2025.
Within the total addressable market for wine specialists, IBIS have estimated the online segment to be worth
£780 million in 2020/21 and that it will grow at a CAGR of 5.2 per cent. over the five years to 2025/26,
reaching £1 billion. With the IBIS estimate not including online revenue from businesses with a physical
presence such as Laithwaites and Majestic Wine, the Directors expect the online segment to be in excess
of the IBIS estimate.

4.2 Market Drivers
The Group’s addressable market is buoyed by multiple consumer trends.
Premiumisation
There is an increasing shift towards premiumisation in the alcoholic beverage market with consumers
spending more when they drink and increasingly demanding a greater variety of choice. Market share for
bottles of wine over £6 has nearly tripled from 15 per cent. in 2012 to 44 per cent. in 2020. At the same
time, the number of consumers purchasing bottles of wine above £6 has grown from approximately
3.9 million to 12.3 million.
The £6+ bottle of RRP wine market
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1%

2020

2012
7%

11%

3%

56%

34%
84%
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£6.01 - £8

£8.01 - £10

£10 +

Source: WSTA reports

Additionally, according to Nielsen, the bottle of wine price bracket that saw the greatest growth in the
52 weeks to June 2019 was wine priced between £8 and £9 (up 12.7 per cent.), while the £9 to £10 bracket
saw growth of 9.6 per cent. Nielsen also determined that the £7 to £8 bracket demonstrated the most
promising signs that consumers are trading up with growth of around 10.8 per cent. in the same period.
Going forward, the Directors project that, following post-COVID-19 corrections in 2021, the segment of the
off-trade wine market for wines priced above £6 will grow at c.4 per cent. per annum.
Premiumisation is also regarded as a significant driving factor in the growth of both the UK craft beer and
spirit markets. According to a 2020 report by SIBA British Craft Beer, 45 per cent. of UK consumers are
willing to pay a premium for craft beer and CGA reported that 81 per cent. of new spirits launched in 2018
were classified in the premium or super-premium segments.
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Shift to online retailing
In line with the broader economic shift to online retailing, consumers are increasingly purchasing alcohol
online. Retail Insight Network forecasts that online shopping will grow from 19 per cent. of total retail sales
in 2019 to 53 per cent. in 2028. Profitero also estimated in April 2017 that of consumers who had purchased
goods online, 21 per cent. had purchased alcohol online. Of online alcohol retailing, IBIS also stated in its
August 2020 report that wine accounts for the majority of the online alcohol retailing industry revenue. In
2019, IWSR predicted that over the next five years the global e-commerce channel for off-trade alcohol will
grow twofold.
Online shopping has taken an increasingly large share of the wine retail market, and is expected by IWSR
to grow at a 15 per cent. CAGR from 2021 to 2025 in the Group’s addressable market. The Directors believe
the Group is well positioned to leverage this trend given its online expertise.
Growth of subscription models
There has been a rise in the number of subscription based business models in recent years, with GlobalData
estimating that the UK will spend over £1 billion per annum on subscription boxes (a recurring, physical
delivery of a product as an experience) in 2022, representing 72 per cent. growth on 2017’s equivalent
spend of £583 million. The report estimated that out of available subscription boxes, ‘Food & Drink’ will
represent approximately 35 per cent. of the demand in 2022, the largest category of the different groupings.
In addition, GlobalData estimated that since 2014 the number of visitors to subscription shopping websites
has grown by 800 per cent. and it is estimated by Barclaycard that 65 per cent. of UK homes are signed
up to regular subscription services, with an average of seven contracts per household and individually an
average of £46 is spent on subscriptions per month (£552 per annum).
The Directors believe that the three primary benefits of subscription models – convenience (by saving
customers time), curation (by surprising customers with product variety) and replenishment (by providing
customers with exclusive access) – are catered for by the Group. As such, the Directors believe Virgin Wines
is well positioned to capitalise on this growth trend.

4.3 Competitive landscape
Virgin Wines’ direct competitors selling direct to consumers in the UK market include:

2019
Revenue

Company

Description

Virgin Wines
Averys of Bristol

£42.4m
One of the UK’s oldest
£12.9m
wine merchants. Subsidiary
of Direct Wines Limited
Digital wine merchant,
£188.2m
support by a network of
stores. Subsidiary of Direct
Wines Limited
Online wine retailer
£71.8m
operating in UK, US
and Australia
The world’s oldest wine
£89.8m
club. A co-operative model,
owned by members for
members

Laithwaite’s

Naked Wines

The Wine Society

Revenue
growth
(2017 to
2019)

Gross
margin
(2019)

EBITDA
margin
(2019)

11.1%
10.1%

29.1%
32.1%

5.3%
1.7%

(1.2%)

37.1%

(0.4%)

9.8%

28.4%

4.8%

8.2%

19.9%

2.6%

Source: Companies House and The Wine Society financial statements (available from its website)
Note: Naked Wines and Laithwaite’s figures are from UK operations only
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Based upon the figures set out in the table above, the Directors believe that Virgin Wines currently
outperforms the wider UK online wine market.

4.4 Competitive Advantages and Barriers to Entry
The Directors believe that Virgin Wines is well positioned to capitalise on the opportunities available in its
markets due to competitive advantages and barriers to entry including those outlined below.
Relationships with suppliers – Virgin Wines has long standing relationships with its network of trusted
winemaking partners and suppliers from many locations around the world. The Directors believe that it would
be difficult for potential new market entrants to develop the similar depth and breadth of relationships that
Virgin Wines has achieved with its partners and suppliers.
Exclusivity of wine – Virgin Wines’ range of exclusive products ensures customers can only purchase
these products directly from the Group whilst eliminating price comparisons with potential competitors
including supermarkets.
Loyal customer base – Virgin Wines has a loyal customer base, of which approximately 147,000 were
members of one of its subscription schemes as at 31 December 2020. This customer base has been
developed over many years and has led to high levels of repeat sales.
Data – Virgin Wines has collected thousands of data points on its customers including reviews of its wines,
which are continually analysed and fed into the Group’s sourcing and blending processes so that its wine
portfolio can be crafted, curated and updated to match its customers’ exact stylistic tastes and preferences.
Tried and tested customer acquisition model – Virgin Wines has developed, over a number of years,
an industry leading customer acquisition model, using a combination of physical and digital marketing
initiatives including partnerships, wine advisers, social media and referrals to recruit and reactivate customers
that has led to an industry leading customer acquisition cost.

5. WINE PROPOSITION
Virgin Wines is one of the UK’s largest D2C online specialist wine retailers. It has a reputation for supplying
and curating premium quality products, excellent levels of customer service and innovative ways of retailing.
Virgin Wines offers a unique wine proposition whereby it sources, designs, blends and sells its largely
exclusive range of wines to its loyal customer base. The Group uses a data-led approach, collecting and
analysing customer data and using its expert analytical capabilities to curate wines to its customers’ exact
tastes. Through this approach, Virgin Wines is able to continually update its tightly curated wine range to
drive customer satisfaction and retention, while delivering attractive gross margins.
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5.1 Suppliers and Sourcing
Virgin Wines has a team of wine buyers who specialise in profiling, blending and making wines. The Wine
Buying team visit wine estates, suppliers and trade shows to source high-quality grapes across the world.
To assist with wine buying decisions, the Wine Buying team will use customer wine ratings to know which
wines to re-make and which to tweak.
Virgin Wines sources its products from long-term partners and suppliers with a network of over 40 trusted,
long-term winemaking partners and suppliers from around the world. As Virgin Wines pays for its supplies
in different currencies, Virgin Wines enters into hedging agreements to minimise its exposure to variances
in exchange rates. Approximately three-quarters of wine is delivered to Virgin Wines bottled, with the
remaining one-quarter shipped in tank. Wine shipped in tank is shipped to the UK using third-party freight
providers and bottled by Greencroft Bottling Company, an end-to end bulk UK bottling service. The Wine
Buying team typically sources grapes from what the Directors regard as exceptional ‘off the beaten track’
winemakers.
The Group’s open source supply model means that Virgin Wines is not obliged to buy its wines from the
same vineyard, region or country for each vintage. This ensures Virgin Wines has access to high quality
grapes at low prices. Furthermore, Virgin Wines’ largest supplier accounted for only 6.1 per cent. and the
top 10 suppliers accounted for only 28.7 per cent. of the Group’s total spend in the year ended 30 June
2020 demonstrating that the Group is not over-exposed to any one producer or supplier. The Group regularly
reviews its supplier base and constantly looks to ensure the best possible terms with its suppliers.

5.2 Blending process
The Wine Buying team works in tandem with external winemakers to expertly compose new blends using
different parcels of wine, both at source and at the Group’s tasting room at its headquarters in Norwich.
This process enables the team to create a range of top-quality wines blended by winemakers exclusively
for Virgin Wines. Of the Group’s approximate 600 wine SKUs, 93 per cent. of the wine sold by volume in
the year ended 30 June 2020 was exclusive to Virgin Wines.
Example of the Wine Blending Process


    

   
   


  
 
  




 
 
 
  
  

  
   
 
   
    
  




Through this model, Virgin Wines can carefully control the margin it makes on every case, determined by
the combination of wines it selects for inclusion. The model also enables the Group to operate with minimal
slow-moving stock, minimise working capital, and avoid margin erosion through discounting.
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5.3 Development of brands
Virgin Wines’ blending process allows it to develop brands by taking a single SKU and turn that into a
multiple-SKU range of wines.
For instance, in 2009 the Group launched its Black Pig Shiraz alongside winemaking partner Steven Grimley
with approximately 14,000 bottles sold in this first year. The range was initially extended to include six grape
varieties before also being expanded to include two sub brands: the 16 Little Black Pigs, a lower priced
selection; and the Prize Shiraz and Prize Chardonnay, which are premium end selections.
Today the Black Pig brand is a customer favourite with a 4.5/5 wine rating across the brand and is a bestseller with high re-order rates when compared to other wine brands developed by Virgin Wines. During
2020, the full Black Pig range sold approximately 783,000 bottles (includes bottles and mini bottles in wine
advent calendars), contributing £5.7 million of revenue.
The curation of the Black Pig Shiraz also demonstrates the strength of the Group’s open source supply
model. Since 2009, it has been filled with grapes from McLaren Value, Clare Valley and various select
locations over South East Australia. Each year Virgin Wines finds the best source of quality grapes,
depending on the vintage and the harvest, to maintain stylistic consistency and maximise quality at the
lowest possible price.

5.4 Design
Virgin Wines is involved in the full product architecture of its wines. From bottle shape to weight, through to
label design and the production of custom capsules, the Virgin Wines’ Design team creates the majority of
its own brands and labels. The Directors believe this ensures that every aspect involved in the presentation
of each bottle is executed to a high standard and that the look and feel of a bottle and label match the
quality of the wine inside.

5.5 Ratings and data use
Virgin Wines incentivises customers to rate its wines and the Group typically receives up to 2,000 wine
reviews each week (over 100,000 wine reviews and ratings per annum). This data is analysed continually
and feeds into the Group’s sourcing and blending processes so that its wine portfolio can be crafted and
curated to match its customers’ exact stylistic tastes and preferences. The process of curating wines based
on reviews has improved Virgin Wines’ average wine review from 3.69/5 in 2007 to 4.12/5 in 2020.

6. REVENUE CHANNELS
Virgin Wines provides a range of services to suit its customers’ varying buying requirements including two
subscription schemes alongside a pay-as-you-go option for customers who want access to Virgin Wines’
range of wines but do not want to feel committed to a subscription scheme. The Group also provides B2B
services to corporates looking to incentivise or reward their own customers or staff as well as for strategic
partners with long-term agreements in place with the likes of Amazon, Shop Direct and train operators
Avanti and LNER. To leverage its existing infrastructure into additional growing markets, the Group recently
introduced spirits and craft beers as new product offerings.
The Group’s revenue for the year ended 30 June 2020 was £56.6 million. Core wine revenue, being revenue
from existing customers or new customers making a second wine purchase within 24 months of their first
purchase totalled £42.3 million.
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Revenue split for the year ended
30 June 2020

Core Wine Revenue split for the year ended
30 June 2020
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Note: “Other” includes revenue from initial purchases by new recruits.

6.1 Subscription Schemes
Virgin Wines operates two subscription schemes which together accounted for approximately 73 per cent.
of the Group’s core wine revenue in the year ended 30 June 2020 and as at 31 December 2020 Virgin
Wines had approximately 147,000 members across its subscription schemes.
WineBank
WineBank is the Group’s primary subscription scheme and gives members the opportunity to spread the
cost of buying wine. WineBank is not a sterling type bank in the traditional sense, and is not subject to
regulation. Members save a chosen amount each month into their WineBank account, which Virgin Wines
holds in a separate bank account. Amounts saved typically range from £15 to £100 a month depending on
a member’s buying habits, and members receive 20 per cent. interest on their monthly deposits. A member’s
WineBank balance (deposit and interest) can then be spent on purchasing wines throughout the Group’s
approximate 600 wine SKUs range, either as pre-mixed selections or bespoke cases. WineBank members
also benefit from priority access to Virgin Wines’ tastings and events evenings, and free express delivery as
standard.
WineBank members often spend at levels significantly above what is saved in their accounts. Historically
on average, for every £1 a WineBank member spends from their WineBank account they spent an extra
46p of cash (not subject to interest). In the year ending 30 June 2020, this increased to 57p above every
pound spent, which reduced the effective discount WineBank members received to an average of 13 per
cent.
The number of WineBank active members was approximately 118,000 as at 31 December 2020 with total
customer cash balances held of approximately £4.0 million.
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WineBank members

Over the 12 months to 31 December 2020 the average monthly subscriptions deposited by WineBank
members has been £1.86 million, with a trade rate over the same period of 92 per cent. In December 2020
WineBank members deposited £2.24 million into their WineBank accounts. During the year ended 30 June
2020, WineBank accounted for 57 per cent. of the Group’s core wine revenue, delivered an average order
value of approximately £90 and produced 3.9x average annual orders per member. It had a membership
cancellation rate of 15.6 per cent. in the year ended 30 June 2020, down from 16.5 per cent. in the year
ended 30 June 2019. Members who cancel receive a full refund on amounts saved but lose out on any
interest that they have accumulated.
Wine Plan
Wine Plan offers members convenient shipment schemes that deliver a 12-bottle mixed case, comprising
new discoveries and existing customer favourites every three months and at Christmas (5 deliveries per
annum). Members get access to discounts (minimum 15 per cent.) which are not available to pay-as-yougo customers and the scheme provides a hassle-free exploration journey or wine cellar top-up. Cases can
either be curated by Virgin Wines, or the customer can influence the selection of wines delivered.
There are currently two core Wine Plan schemes that members can sign-up to:
1.

Discovery Club: Virgin Wines selects cases on behalf of its members. Members are offered the
opportunity to make select substitutions if desired; and

2.

justREDS: members receive wines which are hand-picked by wine critic Matthew Jukes.

The number of Wine Plan members as at 31 December 2020 was approximately 29,000 and during the
year ended 30 June 2020 accounted for 16 per cent. of the Group’s core wine revenue with an average
order value of approximately £98. With the ability to control which wines go into each 12-bottle mixed case,
Wine Plan is the Group’s highest margin channel with approximately 54 per cent. repeat customer gross
profit. Wine Plan had an active customer cancellation rate of 40.8 per cent. in the year ended 30 June 2020.

6.2 Pay-as-you-go
Alongside its subscription schemes, Virgin Wines offers pay-as-you-go for customers who want access to
Virgin Wines’ range of wines but do not want to feel committed to a subscription scheme. Pay-as-you-go
customers must buy a 12-bottle mixed case, which they can create from the Group’s range of wines. Virgin
Wines can control the make-up of a pre-mixed case for its pay-as-you-go customers and so can price
accordingly which helps deliver attractive margins. Limited access to promotions for pay-as-you-go
customers helps further enhance margins.
Pay-as-you-go is regarded as a useful way of introducing customers to Virgin Wines before the Group uses
efforts to ‘upgrade’ pay-as-you-go customers onto one of its subscription schemes as engagement and
trust develops. Pay-as-you-go can also offer those customers no longer wanting to be part of a subscription
scheme a route to continue buying Virgin Wines’ products.
In the year ended 30 June 2020, pay-as-you-go accounted for 27 per cent. of the Group’s core wine
revenue. During this period the average order value across the pay-as-you-go channel was approximately
£106 with average annual orders per customer of 2.4x.
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6.3 Corporate B2B
In 2015, Virgin Wines introduced a corporate B2B offering to take advantage of the large potential B2B
market. The Group’s Corporate B2B team leverages Virgin Wines’ core competencies of buying, new
product development, fulfilment and logistics. The Group’s Corporate B2B team focuses on the following
key areas:
l

Gifting: Virgin Wines offers its corporate clients access to its range of wines, beers and spirits allowing
them to gift these products to their own clients or employees. This service is typically used by the
Group’s corporate clients to mark an occasion or as a ‘thank-you’. The Group will tailor its products
to the needs of its corporate clients, such as product quantities or specific requests around shipment,
personalised packaging and delivery.

l

Customer incentives: Virgin Wines works with corporate clients looking to reward loyal customers
or incentivise new customers of their own. The Group works with many brands across multiple sectors
in delivering customer incentive propositions.

l

Retail partnerships: Virgin Wines works with a range of retailers to build their offerings to their own
customers. The Group provides customers of their retail partners, such as Shop Direct, access to its
exclusive range of wines. Partnership agreements with the Group’s retail customers are typically on a
concierge basis.

l

Wholesale partnerships: Virgin Wines maintains longer term ongoing partnership agreements
whereby it provides corporates the opportunity to purchase products on a wholesale basis. For
instance, train operators including Avanti and LNER purchase products from the Group to sell to
customers whilst travelling on their trains.

Virgin Wines currently has approximately 70 ongoing corporate customers per year with seasonal peaks
(e.g. Christmas) providing up to an additional 300 clients. With a three-year revenue CAGR of 17.8 per cent.
since the year ended 30 June 2017, the Group’s corporate B2B revenue channel contributed £3.8 million
to the Group’s revenue in the year ended 30 June 2020 and £3.3 million in the six months ended
31 December 2020.

6.4 Gifting
The Group also launched its gifting sales channel during 2015 by leveraging the infrastructure and customer
base already in place across its wider D2C channels. Key to its gifting sales channel is ongoing new product
development, around occasions such as alcohol Christmas Crackers and the Group’s enhanced premium
feel packaging. As part of its gifting proposition, Virgin Wines introduced the original Wine Advent Calendar
which is now more than a £1 million single annual campaign.
Through its gifting proposition, Virgin Wines also focuses on two directional cross-marketing approaches to
enhance customer lifetime value. Firstly, it incentivises its existing customer base to purchase gifts, and
secondly, it targets converting gift-only customers onto one of the Group’s subscription schemes over time.
This helps increase average order values as well as customer loyalty. There are also potential synergies and
tie-up opportunities with the Group’s beers and spirits sales channel.
With a three-year revenue CAGR of 32.2 per cent., Virgin Wines’ gifting sales channel contributed £3.0 million
to the Group’s revenue in the year ended 30 June 2020 and contributed £3.9 million to the Group’s revenue
in the six months to 31 December 2020.

6.5 Beers and Spirits
To cater for the recent rise in popularity of craft beers and spirits and with the infrastructure already in place,
the Group introduced beers and spirits to its product range during the year ended 30 June 2020.
The premiumisation of spirits and beers, as both categories move into the ‘craft’ sector, fits well with the
Group’s buying strategy for its core wine range, and through customer research it was apparent Virgin
Wines’ large existing customer base is already active in purchasing beers and spirits. This encouraged Virgin
Wines to launch 10 exclusively branded beers and 13 exclusively branded spirits during 2020.
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Alongside cross-selling opportunities amongst its existing customer base, the introduction of beers and
spirits has also delivered new customers who are not interested in a sole wine offering, as well as offering
synergies with the Group’s gifting sales channel. As part of its beers and spirits offering, the Group launched
a ‘BeerBox’ subscription service for beers in October 2019 and intends to launch a specialist craft gin
subscription scheme.
During the year ended 30 June 2020, the first year of trading, the Beers and Spirits channel contributed
£786,000 to the Group’s revenue and in the six months to 31 December 2020 contributed £872,000 to the
Group’s revenue.

7. CUSTOMERS AND MARKETING
Virgin Wines uses both physical and digital marketing to recruit new customers and to convert them into
active customers. Once a customer makes an initial purchase they enter the recruited customer base. When
a customer makes a second purchase, not via a new customer introduction offer, they become a converted
customer and enter the active base.
The Virgin Wines’ customer funnel

Total potential market £2.4bn
Sales

Digital

Reactivation

Web

Partner

Recruited customer base
Sales

Wine advisors

Active customer
base

Core wine
customer base
supported by the
corporate, gift,
beers and spirits
channels

Scheme
WineBank

Wine Plan

Pay As You Go

The average conversion rate of recruited customers to active customers over a period of 5 years across all
the Group’s revenue channels is 60 per cent. WineBank at 54 per cent. and Wine Plan at 66 per cent. have
delivered the highest conversion rates given the benefits which they offer. Although pay-as-you-go customer
conversion is lower at 36 per cent., it remains an important channel that achieves high gross profit margins
with customers typically paying full price on all cases whilst also enabling Virgin Wines to engage with
customers not looking to commit to one of the Group’s subscription scheme.
Average conversion rates over a 5-year period
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Once a customer converts into an active customer, Virgin Wines has achieved a trade rate of consistently
around 70 per cent. across all schemes. WineBank offers the best trade rate and is consistently averaging
above 90 per cent. (a key driver for the shift in focus to the scheme) whilst Wine Plan is approximately
averaging 85 per cent. The consistency of trade rates since July 2019 demonstrates that Virgin Wines was
trading at these level pre-COVID-19 and has continued to do so during and post-COVID-19 related UK
lockdowns.
Trade rates

7.1 Customer recruitment and activation
The Group recruits and activates customers through a number of key channels. The Group’s customer
recruitment and activation channels run alongside each other which helps to drive initial purchases and
transition recruited customers into active customers. The Group works across all of its customer acquisition
channels, which operate to specific customer acquisition metrics and control their own gross profit margins,
to minimise customer acquisition cost and maximise both customer LTV and return on investment.
During the year ended 30 June 2020 the Group, across its customer acquisition channels, recruited
approximately 112,000 new customers at an average recruitment marketing cost per recruit of £12.49.
Since the year ended 30 June 2017, through optimising its marketing mix, refining digital channels and a
reluctance to invest heavily into CPM activity, press and magazine insert, OTP or direct mail the Group has
reduced its average cost per recruit at a CAGR of (12.3) per cent.
Recruitment marketing cost and new recruits
£18.52
£14.43

New recruits

£12.68

£12.49

FY20

FY17

FY18

FY19

56k

67k

69k

112k

£13.51

H121
67k

With a focus on acquiring the right number of customers of the right quality, acquired at the right time and
at the right cost through its multiple tried and tested customer acquisition channels, the Group is able to
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typically attract a loyal customer base which is less likely to lapse over time. This is demonstrated by the
Group delivering long term average customer payback values of 4.1x and 5.8x over 5-year and 10-year
periods, respectively.
The Group’s key recruitment and activation channels include the following.
Partnerships
Virgin Wines partners with businesses which attract a similar customer demographic. Once in a partnership,
Virgin Wines introduces its marketing material through the partner, either digitally via email, or via leaflets
with the partners’ products. The Group works with over 350 partners, and typically has 150 live campaigns
running at one time. Partners include Russell Hobbs, Donald Russell, Blue Light Card, Charles Tyrwhitt,
British Gas, Joules, Morphy Richards and Carphone Warehouse. The Group’s partnership channel operates
on a cost per acquisition fee paid per customer recruited. In the year ended 30 June 2020, 62.0 per cent.
of the Group’s new customers were recruited through its partnership channel.
Digital and Website
Digital marketing output is managed internally including SEO, paid search, social media, content marketing,
PR, outreach and UX/CRO. This gives flexibility and control over output with internal expertise and experience
in each area. Software investment across SEO, CRO, social and digital advertising ensures the Group has
the tools to optimise output. External support is utilised in areas of biggest priority and opportunity including
engaging an agency for support with technical SEO. The Group has an increasingly active outreach,
influencer and content digital marketing programme whilst pay-per-click advertising accounts for 15 per
cent. of the marketing team’s annual digital marketing budget. The Group also works closely with its CRM
data to effectively bid for the right advertising space and is focused on delivering innovative content in the
right channels to amplify the Virgin Wines brand.
The Group has a comprehensive test, learn, refine and scale programme in place to capitalise on the
opportunities created with the arrival of newer forms of digital marketing. These include native advertising,
which is paid content produced to blend in with the style of content usually produced on that platform, and
programmatic advertising, which is artificial intelligence software that ‘buys’ digital advertising in real-time
and helps reach large audiences of highly targeted, potential customers.
Website optimisation initiatives are implemented to maximise the personalisation of customer engagement.
Virgin Wines maintains a highly personalised website with up to 28 different versions available with content
dependent on individual customers buying habits. Every segment of the website can be tailored to each
customer depending on their browsing and buying history.
Virgin Wines frequently updates its website to make a customer’s journey to checkout as smooth and
engaging as possible. Through additional testing of products displayed at checkout, each month Virgin
Wines experiences between 6 per cent. to 14 per cent. of customers adding products to their baskets at
checkout. The website is also integrated into Google analytics, which provides information that is monitored
on a daily basis. This enables Virgin Wines to track where its customers come from (i.e. email, direct to site,
through a partner etc.) and how long their sessions are.
In the year ended 30 June 2020, 20.0 per cent. of the Group’s new customers were recruited through its
digital and website channels.
Email and SMS
Through using a comprehensive CRM promotional programme across a database of over 350,000
contactable customer email addresses, during the period 1 April 2020 to 30 September 2020 the Group
achieved open rates of over 30 per cent. Highly personalised and targeted emails help ensure these
engagement levels remain high.
SMS is used sparingly, typically at the end of specific CRM campaigns and ad hoc special case offers to
help maximise engagement.
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Wine advisor
Wine advisor is a free service and valued proposition offering all customers the opportunity to have their
own personal wine advisor. Customers either specially ask for a wine advisor or will have one assigned by
Virgin Wines. Wine advisors look after everything from customer sales to general queries to wine advice.
They also promote other channels in the business such as beers and spirits.
The service is useful for a series of main customer groups including: those that need bespoke help in
choosing wines; recruited customers who have not converted; customers who are starting to lapse; and
those that have been identified as having the potential of a much increased average revenue per annum.
The service helps deliver increased loyalty, higher average revenue per annum and lower customer churn.
Wine advisors are a key tool to retain customers, re-engage with customers and boost customer LTVs. The
customer retention rate for advised customers who signed up to the service during 2019 and 2020 was
90 per cent. During the period on and from 1 July 2020 to 31 January 2021, customers advised by a wine
advisor had a £13.44 higher average order value and also ordered 8.5x per year compared to 4.0x for
non-advised customers.
As at 31 December 2020, the Group had 39 wine advisors and approximately one-third of the recruited
WineBank and Wine Plan customer base enjoyed the personal service meaning on average, each wine
advisor looks after approximately 1,200 customers. The Directors believe the Group’s wine advisor service
helps to increase customer loyalty, improve average revenue per annum, and lower customer churn whilst
uniquely isolating Virgin Wines for excellent customer service.
Other
Other recruitment and activation channels include: a refer a friend scheme, which rewards existing customers
if they introduce a new customer to Virgin Wines; the Daily Mail Wine Club, a white label solution that is
advertised online and in print; and wine events hosted across the UK, which typically see purchase rates
from events in London, Oxford, Edinburgh, Liverpool, Leeds and Brighton averaging 25 per cent. from
attendees and an uplift in orders in the following 12 month period.
The Group also has a number of partnerships with businesses that form part of the Virgin Group such as
Virgin Atlantic, Virgin Money and Virgin Tribe.

7.2 Customer reactivation
Virgin Wines runs a reactivation programme targeting customers who have lapsed (a customer who has
not made a purchase in over 12 months). Through this channel, the Group can pitch bespoke offers to the
target customers by using their historical buying data to determine what schemes, products or offers may
attract them. This is considered to be an important channel as it allows Virgin Wines to easily reach and
re-engage customers at little additional cost ensuring good customer LTV metrics once a customer has
reactivated.
For lapsed customers who have not re-engaged through email, the Group will also work with a tele-sales
agency.

7.3 Customer retention
Virgin Wines has seen a consistent improvement in both customer retention and sales retention over recent
years, in line with the customer base’s transition from Wine Plan to WineBank. Sales retention peaked in
the year ended 30 June 2020 at 112 per cent., with repeat purchase levels from existing customers reaching
unprecedented levels. The Directors expect that customer retention rates will continue to improve as the
volume of WineBank members increases.
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Repeat customer and sales retention rates from existing customer cohorts

Virgin Wines’ loyal customer base underpins the Group’s continued revenue growth with approximately
81 per cent. of revenue from repeat customers in the year ended 30 June 2020.
The longevity of this loyal customer base is demonstrated by approximately 21 per cent. of repeat revenue
or £9.4 million of revenue in the year ended 30 June 2020 being from customers that had been recruited in
the year ended 30 June 2009 or earlier. Additionally, customers recruited in the years ended 30 June 2010
to 2016 contributed £16.9 million of revenue in the year ended 30 June 2020.
Repeat revenue by cohort (£ million)

8. OPERATIONS
Virgin Wines operates an efficient and low-cost distribution model. The Group has also invested in its
infrastructure to support doubling the size of the business.

8.1 Premises
Virgin Wines operates from three locations across which it can store up to 200,000 cases of wine at any
one time. Approximately one-quarter of the Group’s wine is bottled in the UK by Greencroft Bottling
Company.
Norwich, St. James’ Mill
Virgin Wines is headquartered in Norwich. The site is home to its Wine Buying and Blending teams, its Sales
team, its Wine Advisors and Customer Services team, as well as its IT, Design and Marketing teams.
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Preston
Virgin Wines’ Preston site serves as a warehouse, picking and packing centre. It is also the location of the
Group’s finance function. The fully bonded site can operate 24 hours and has the capacity to pick and pack
700,000 12-bottle mixed cases per annum.
Bolton
In October 2020, the Group opened an additional warehouse, picking and packing centre in Bolton to help
service demand for products. The site has the capacity to pick and pack 700,000 12-bottle mixed cases
per annum.
Greencroft Bottling Company
Greencroft is a British Retail Consortium Grade AA+ contract wine bottler. The Directors believe that
Greencroft’s bottling quality is superior to its European competitors through its use of modern wine tank
technology that allows wine to be transported securely with quality assured. This is a key feature of the
Group’s sustainable and environmentally friendly practices.

8.2 Distribution and logistics
Virgin Wines operates a low cost and efficient distribution model which is supported by longstanding
relationships with logistics providers.
Inbound logistics
The Group uses two inbound logistics providers whose service is dependent on the wine’s location of origin.
Virgin Wines retains the option to utilise other providers, which helps keep competitive price tension. Onequarter of wine is received in tank and bottled in the UK. The Directors believe that this has reduced the
Group’s carbon footprint without sacrificing quality.
Outbound logistics
Virgin Wines closely monitors its outbound logistics costs and the Directors believe one of the Group’s key
competitive advantages is its low operational fulfilment costs. In the year ended 30 June 2020, the Group’s
fulfilment cost per case, which included the cost of the box, credit card charges, customer services, picking
and packing and the courier was £8.06. This was a slight increase on previous years due to increased safety
and social distancing measures put in place across the warehouses due to COVID-19.
Despite the low cost of fulfilment, the Group does not compromise on quality of service with a pick error
rate of 1.9/1,000 for the financial year ended 30 June 2020. In addition, the Group works with box suppliers
and couriers to minimise in-transit breakages, so as to not trade off quality of delivery, resulting in a 0.6 per
cent. breakage rate for the year ended 30 June 2020.
In the year ended 30 June 2020, Virgin Wines shipped over 786,000 cases and in the six month period
ended 31 December 2020, shipped approximately 596,000 cases. For the 12-month period ended 29
February 2020 (i.e. pre-COVID-19) 99 per cent. of orders received before 4pm were despatched the same
day. The primary courier service used is provided by DHL.
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Fulfilment cost per case and cases shipped










 

 















  

8.3 Customer service
Providing excellent customer service is another key part of Virgin Wines’ proposition and so its offering is
designed to make the customer journey as smooth as possible which the Directors believe builds loyalty,
trust and repeat purchases amongst its customer base.
Every call made to the Virgin Wines’ customer services division is answered by a member of its own inbound
customer service team with minimal automation. The quality of the call and one-point resolution are key
drivers of the Group’s service standards. The Group’s customer service team currently works to a one-point
query resolution rate of over 85 per cent.
To benchmark its position, Virgin Wines entered the European Contact Centre and Customer Service Awards
in 2017, placing third in the Small Contact Centre of the Year category and as at the date of this document
Virgin Wines has an ‘Excellent’ rating on Trustpilot from over 18,000 reviews.

8.4 Systems
Virgin Wines has a highly secure and fully integrated cloud-based IT system hosted in SSAE-18 SOC 1 and
2 compliant datacentres. As an end-to-end solution it covers all aspects of the Group’s retail operations
including website content, inventory management, product management, logistics and dispatch, CRM,
automated marketing, purchasing, customer receipts and management reporting.
The Group’s robust systems have proven to service 200,000 web pages and to process in excess of 1,500
orders per hour whilst unplanned website downtime averages less than 10 minutes per year. The Group’s
internal development team is able to quickly extend and enhance key parts of the platform in line with
business demands.
Having invested over £1.7 million in developing the e-commerce platform since 2015, the Directors believe
the platform is a cornerstone of Virgin Wines’ competitive advantage, delivering reliability and scalability.
Internal systems used
l
Mantiki: a bespoke commercial e-commerce platform developed by and licensed from third party
provider Applied Consultants and implemented in 2017. Functionality includes order management,
payment processing, website management, fraud detection and product management. Virgin Wines
has developed customer APIs on top of the core API layer to create customised functionality. Manitiki
supports the Group’s customer facing websites, content management and telesales. Mantiki is hosted
on a cloud infrastructure where the hardware is fully managed by Navisite, a cloud service provider.
l

Options: an integrated warehouse management and order fulfilment system which manages stock,
processes customer orders and integrates with third party couriers. It feeds data to and from Mantiki
and integrates with third party couriers.
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l

Salesforce Sales & Enterprise Edition: a CRM platform which creates and updates customers in
Mantiki, manages customer order histories, updates customer preferences and customer
subscriptions. Provides the Group’s sales staff with a single view of amalgamated customer information
including all interactions across multiple contact channels. Its introduction also provided the Group
with enhanced capabilities such as intelligent contact routing, omni-channel engagement, real-time
management information and automated workstreams.

l

Dream Financials: an integrated accounting system for preparation of accounts, key financial
reconciliation and management of the sales and purchase ledgers. It reconciles payment data based
on the transactional data received from Mantiki and reports are downloaded from Worldpay.

l

Sage 50 Payroll: a payroll application that manages payroll processes.

External systems used
l
Experian: performs checks on customers. Includes an algorithm that tracks what a fraudulent order
might look like.
l

Amazon Interface: enables automated processing of orders placed for products on the Amazon
platform.

l

Worldpay: processes all card and PayPal payments including refunds using a tokenized system.
Captures, stores and processes all sensitive card data independently from Virgin Wines.

9. GROWTH STRATEGY
Virgin Wines’ growth strategy is centred on driving growth in its core wine offering through accelerating
investment into customer acquisition. The Group also intends to continue to develop its corporate and gifting
channels as well as its range of beers and spirits.
As Virgin Wines grows and benefits from economies of scale, the Directors believe that it will deliver
increasing gross profit margins and the Directors believe that the Group has the current infrastructure in
place to double capacity and is well invested to support its growth plans. As such, with fixed overheads as
a percentage of revenue expected to decrease in-line with top-line growth this should also lead to increasing
EBITDA margins.

9.1 Core Wine Business
The Directors believe that the Group is well positioned to continue to take an increased share of the
estimated £2.4 billion per annum total market opportunity and to continue to benefit from the wider
consumer trends.
Virgin Wines will look to increase recruitment spend, driving new customers to its platform. Investment will
be spread across the Group’s range of marketing initiatives. Vitally, Virgin Wines will continue to promote its
strict criteria of acquiring the right number and the right quality of customers, acquired at the right time and
by using the right marketing channels ensuring it is at the right cost. Although marketing and recruitment is
expected to increase as a percentage of revenue, the Directors anticipate this to represent only a small
increase on historic investment.
Key customer acquisition initiatives will include:
Partnerships and house accounts
The Directors believe that the mass appeal of wine and the size of Virgin Wines’ addressable market
generates a large pool of partners to work with. The Group currently works with approximately 350 partners
which it intends to grow. The Directors also believe that Virgin Wines has a unique selling point in working
with new partners, as it is able to work alongside partners in the Virgin Group and leverage the Virgin brand.
Digital marketing
Currently, Virgin Wines’ digital marketing initiatives are centred on pay-per-click, SEO and converting walk up
traffic. The Directors intend to continue to support these key areas whilst also pushing towards more native
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and programmatic marketing techniques, alongside a push towards influencer marketing and content
partnerships.
Re-recruitment
The Directors believe that the size of the Group’s customer base will increase, and as such, the opportunity
to re-recruit lapsed members becomes an increasing opportunity. Email and outsourced telemarketing will
remain the main channels used for re-recruitment but the Group will continue to use a variety of
re-recruitment methods for those customers who have lapsed. Customers may be re-introduced through
alternative subscription services or pay-as-you-go, dependent on previous customer history and
transactional information, allowing the Group to effectively and precisely re-engage.
Other
There are a number of additional channels that contribute new recruits every year which the Group will
continue to work with. For example, The Daily Mail Wine Club delivers approximately 4,000 recruits per
annum and Virgin Wines is currently working with The Mail to formulate a plan that could lead to increased
digital inventory and a potential doubling in the number of recruits per annum. In addition, other channels
include small amounts of CPM activity, the Group’s Refer-a-Friend scheme, events such as wine tastings
and PR.

9.2 Other Channels
With the infrastructure already in place, Virgin Wines also intends to accelerate growth in supporting
channels:
Corporate
The Group intends to grow its corporate offering by commercialising its existing pipeline of corporate partners
whilst leveraging its bulk supply model replicating what is being done with the Virgin Wines’ train customers.
The Group also intends to develop its corporate offering by developing new products, such as ‘wine in a
can’, Tetra Pak or P.E.T. products, as it is envisaged this innovative approach will open up new channel
opportunities.
Gifting
Virgin Wines will also seek to develop its gifting sales channel through personalised products, hampers, and
higher price point premium packaged gifts, amongst other options. Its personalisation service will initially
be through Intervino but over time it will look to bring in-house.
The Directors believe that customers are less price sensitive to the gift channel than its central wine offering
whilst a more premium gifting sales channel will also attract higher value customers. The Directors also
believe that growing the gifting sales channel will create synergies with the wider group, examples of which
include: delivering gifts to corporate customers; developing gift ranges in tandem with beers and spirits
channels; add-ons for wine customers driving higher average order values; and introducing gift customers
to wine subscription schemes.
Beers and spirits
Virgin Wines introduced its beers and spirits offering during the year ended 30 June 2020 to take advantage
of the consumer interest in the UK craft beer, craft gin and other spirits markets. The Group intends to grow
its offering of both beers and spirits.
For its beers offering, the Group will continue to develop ‘Beerbox’. Meanwhile, the Group will also introduce
a monthly gin subscription scheme. The Group intends to establish this channel with a range of premium,
yet lesser known products and also develop a Virgin Wines exclusive range, replicating the wine buying
model.
The Directors believe its beers and spirits offerings will be synergistic with the Group’s core wine offering by
leveraging existing customers to increase average order values with basket add-ons, attracting new
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customers who can be converted to a wine scheme, and introduce a low/no-alcohol range to cater for all
customers.

10. SELECTED FINANCIAL INFORMATION
The following financial information has been derived from the financial information contained in Part III of
this document and should be read in conjunction with the full text of this document. Investors should not
solely rely on the information set out below:

Revenue
Gross profit
EBITDA
Operating profit
Profit/(loss) before tax
Profit/(loss) after tax

Year ended
30 June
2018
£ million
Audited

Year ended
30 June
2019
£ million
Audited

39.9
11.4
1.9
1.3
(0.1)
(0.0)

42.5
12.4
2.7
2.1
0.7
0.7

6 months
6 months
Year ended
ended
ended
30 June 31 December 31 December
2020
2019
2020
£ million
£ million
£ million
Audited
Unaudited
Unaudited
56.6
17.1
4.8
4.1
2.8
2.6

26.2
7.4
1.5
1.2
0.5
0.5

40.6
12.7
4.5
4.1
3.4
2.8

11. CURRENT TRADING AND PROSPECTS
Historical financial information on the 6 month period ended 31 December 2020 is set out in Part III of this
document.
Since 31 December 2020, the Group has continued to build on the momentum generated in the first half
of its financial year and the Directors are confident that the Group will continue to trade in line with the
Directors’ expectations through the second half of the year ending 30 June 2021.
The Directors believe that the Group is well positioned to deliver its growth strategy as set out in paragraph 9
of this Part I of this document and remain confident about its future prospects.

12. BOARD OF DIRECTORS
12.1 Directors
The Board comprises two executive Directors and four non-executive Directors. Short biographies of the
Directors, including principal activities performed by the Directors outside the Group, are set out below:
John Risman (aged 55) – Non-executive Chairman
John joined Virgin Wines as Non-executive Chairman in 2018 to bring his significant retailing experience
and will continue in the role on Admission. John is also the Chief Executive Officer of Hillarys, the UK’s largest
windows furnishing company, a position he has held since April 2005. Over his tenure, John led an MBO of
Hillarys in 2007 before leading its subsequent sale to trade in 2017. John has previously been COO of
Thresher Group and a Managing Director of Dixons Retail. John read Physiological Sciences at the University
of Oxford before starting his career at L.E.K as an Associate Consultant.
Jeremy (“Jay”) Wright (aged 51) – Chief Executive Officer
Jay joined Virgin Wines as Chief Executive Officer in 2008 and has over 23 years’ experience in the wine
industry. In 1997, Jay set up World Wines Direct, a mail order wine business as a subsidiary of the Greenalls
Group. Following his role at World Wines Direct, Jay founded Warehouse Wines, a home delivery wine
business, which was subsequently acquired by Direct Wines in 2002. Whilst at Direct Wines, Jay was
appointed Chief Executive Officer of Virgin Wines, heralding a significant period of restructuring which saw
the Group evolve to significant profitability after years of losses. Jay was one of the youngest ever recipients
of the ‘Man of the Year’ award at the Drinks Business Awards 2013 and he is consistently rated in the top
30 for the most influential people in wine by Drinks Retailing News.
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Graeme Weir (aged 58) – Chief Financial Officer
A Chartered Accountant, Graeme began his career in finance within the engineering and manufacturing
sectors. In 2003, Graeme joined Jay Wright at Warehouse Wines as the company’s Finance Director where
he started to become involved with Virgin Wines. Graeme was promoted to Chief Financial Officer of Virgin
Wines in 2008. Graeme is based at Virgin Wines’ National Distribution Centre in Preston to oversee the
finance function and fulfilment operations.
Edward (“Ed”) Wass (aged 49) – Non-executive Director
Edward is a Portfolio Director at Mobeus, an investment firm that invests £2 million to £15 million in UK
SMEs across all sectors. Alongside Virgin Wines, Ed also sits on the board of several other companies in
which Mobeus has invested, including Rota Geek Limited and Proactive Group Holdings Inc. Prior to working
at Mobeus, Ed was Chief Investment Officer of Catapult Venture Managers. Ed qualified as a Chartered
Accountant with PricewaterhouseCoopers LLP and holds a BA in Ancient History from The University of
Nottingham.
Helen Jones (née Watson) (aged 62) – Non-executive Director
Helen has over 35 years of commercial and general management experience. During her executive career,
Helen was Group Executive Director of the Caffe Nero Group Ltd and Managing Director of Zizzi restaurants.
Prior to this, Helen spent nine years at Unilever and was previously the architect behind the launch of the
Ben & Jerry’s brand in the UK and Europe. Helen is currently a Non-executive Director at Halfords plc, where
she chairs the ESG Committee, a Non-executive Director and Chair of the Remuneration Committee at
Fuller, Smith & Turner P.L.C. and a Non-executive Director at Premier Foods plc.
Sophie Tomkins (also Gore) (aged 51) – Non-executive Director
Sophie has considerable public markets experience, gained through a 17 year career in the City at several
investment banks. Sophie began her career at Arthur Anderson, after which she joined Cazenove & Co in
1995 as an Equities Analyst, covering the food retail, food manufacturing and household products sectors.
Sophie joined Collins Stewart in 1997 as an Equity Analyst and a Salesperson on the Small-Cap team where
she was involved in a variety of different transactions and fundraises. In 2006 Sophie then joined Fairfax
becoming Head of Equities, responsible for Corporate Finance, Corporate Broking, Sales, Trading,
Market-Making and Research, before leaving in 2012. Sophie is currently a Non-executive Director and
Chair of the Audit Committee at System1 Group PLC, Hotel Chocolat Group plc and Cloudcall Group PLC.
Sophie qualified as a Chartered Accountant with Arthur Anderson in 1994, gaining an MA in Modern History
from St. John’s College, Cambridge and is a fellow of the Chartered Institute for Securities & Investments.

13. CORPORATE GOVERNANCE
AIM-quoted companies are required to adopt a recognised corporate governance code with effect from
their admission to trading on AIM. However, there is no prescribed corporate governance regime in the UK
for AIM companies. The Directors recognise the importance of sound corporate governance commensurate
with the size and nature of the Group and the interests of its Shareholders. The QCA has published the
QCA Code, a set of corporate governance guidelines, which include a code of best practice, comprising
principles intended as a minimum standard, and recommendations for reporting corporate governance
matters. The Board has adopted the QCA Code with effect from Admission.
The Board
The Board comprises six Directors, of whom Jay Wright and Graeme Weir are Executive Directors and John
Risman, Edward Wass, Helen Jones and Sophie Tomkins are Non-Executive Directors. Edward Wass has
been appointed as the Board representative of Mobeus pursuant to the Relationship Agreement. The Board
considers Helen Jones and Sophie Tomkins of the non-executive directors as independent for the purposes
of the QCA Code.
The Board will meet regularly and will be responsible for the strategy, performance and the framework of
internal controls. The Board has delegated specific responsibilities to the committees referred to below, all
of which have written terms of reference and formally delegated duties.
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Audit Committee
The Audit Committee will be responsible for monitoring the integrity of the Group’s financial statements,
reviewing significant financial reporting issues, reviewing the effectiveness of the Group’s internal control
and risk management systems, monitoring the need for and if necessary the effectiveness of the internal
audit function and overseeing the relationship with the external auditors including advising on their
appointment, agreeing the scope of the audit and reviewing the audit findings.
The Audit Committee will be chaired by Sophie Tomkins. Its other members will be Helen Jones and Edward
Wass. The Audit Committee will meet at least twice a year at appropriate times in the reporting and audit
cycle and otherwise as required. The Audit Committee will also meet regularly with the Group’s external
auditors
Remuneration Committee
The Remuneration Committee will be responsible for determining and agreeing with the Board the framework
for the remuneration of the Executive Directors and other designated senior executives and, within the terms
of the agreed framework, determining the total individual remuneration packages of such persons including,
where appropriate, bonuses, incentive payments and share options or other share awards. The remuneration
of non-executive Directors will be a matter for the executive members of the Board and the chairman. No
Director will be involved in any decision as to his or her own remuneration.
The Remuneration Committee will be chaired by Helen Jones. Its other members will be John Risman and
Sophie Tomkins. The Remuneration Committee will meet at least twice a year and otherwise as required.
Given the current size and nature of the Group, the Board has not appointed a nomination committee.
Nominations will be managed by the Board as a whole.

14. SHARE DEALING CODE
The Company has adopted, with effect from Admission, a share dealing code for the Directors and applicable
employees, which is appropriate for a company whose shares are admitted to trading on AIM and which is
in accordance with Rule 21 of the AIM Rules. The Directors consider that this share dealing code is
appropriate for a company whose shares are admitted to trading on AIM. The Company will take all
reasonable steps to ensure compliance by the Directors and any other applicable employees with the terms
of the share dealing code and the relevant provisions of the AIM Rules for Companies (including Rule 21
and applicable legislation relating to dealing policies and the Market Abuse Regulation).

15. DIVIDEND POLICY
The declaration and payment by the Company of dividends on the Shares and the amount will depend on
the results of the Group’s operations, its financial condition, cash requirements, future prospects, profits
available for distribution and other factors deemed to be relevant at the time.
The Directors have no current intention of paying a cash dividend to Shareholders as the Directors currently
intend to invest the Company’s cash reserves and any cash generated into business growth, and will
consider declaring a dividend only when prudent to do so and in the context of the cash generated by the
business. It is the Directors’ intention, should the Group generate a sustained level of distributable profits,
to consider a progressive dividend policy in future years.
Declaration of dividends will always remain subject to all applicable legal and regulatory requirements and
recommendations of final dividends and payments of interim dividends will be at the discretion of the
Directors. The Directors will not exercise such discretion where it is not commercially prudent to do. Whilst
the Directors consider dividends as the primary method of distributing profit to Shareholders, it may, at its
discretion, consider share purchases, when advantageous to Shareholders and where permissible. The
Directors may revise the dividend policy from time to time

16. SHARE INCENTIVE ARRANGEMENTS
The Directors recognise the need to attract, incentivise and retain employees and the importance of ensuring
that all employees are well motivated and able to identify closely with the profitability of the Group. The
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Group is therefore putting in place the LTIP, further details of which are set out in paragraph 10 of Part VI of
this document. No awards will be made under the LTIP either prior to, or on, Admission.
Each of Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust and the Company
has granted, or will grant, options over shares to certain senior employees of the Group. Further details
regarding these share options are set out at paragraph 3.3 of Part VI of this document.

17. DETAILS OF THE PLACING
The Company is proposing to issue 6,615,413 New Shares at a price of 197 pence per share to Placees
pursuant to the Placing. In addition 17,731,286 Sale Shares will be sold by Selling Shareholders pursuant
to the Placing.
The Company, VWHCL, the Directors, certain Selling Shareholders and Liberum have entered into the
Placing Agreement relating to the Placing, pursuant to which, subject to certain conditions, Liberum has
conditionally agreed to use its reasonable endeavours to procure subscribers for the 6,615,413 New Shares
to be issued by the Company and purchasers for the 17,731,286 Sale Shares to be sold by the Selling
Shareholders. The Placing Shares will represent approximately 43.6 per cent. of the Enlarged Share Capital
and the 6,615,413 New Shares subscribed for by Placees will represent approximately 11.8 per cent. of
the Enlarged Share Capital.
The Placing Agreement is conditional, inter alia, upon Admission become effective by not later than 8.00 a.m.
on 2 March 2021 or such later time and date as the Company and Liberum may agree.
The Placing will raise £13.0 million (before expenses) for the Company. The currency of the Placing is pounds
sterling.
The New Shares will be issued credited as fully paid and will, when issued, rank pari passu in all respects
with the Existing Ordinary Shares, including the right to receive all dividends and other distributions declared,
paid or made by reference to a record date falling after Admission.
Further details of the Placing Agreement are set out in paragraph 11 of Part VI of this document and the
terms and conditions of the Placing are set out in Part V of this document.

18. REASONS FOR ADMISSION AND USE OF PROCEEDS
The Directors believe that Admission will position the Group well for the next stage of its development whilst
enhancing the profile and standing of the Group in its target markets. Furthermore, Admission will allow the
Group to attract, retain and incentivise existing and future employees and provide access to capital should
additional financing be required in the future to further expand the business. Admission will also enable the
Selling Shareholders to realise, in whole or in part, their respective investment in the Company. Full details
of the Selling Shareholders and their shareholdings both before and immediately after Admission are set
out in paragraph 23 of Part VI of this document.
The net proceeds from the Placing receivable by the Company are expected to be approximately
£8.6 million. The Directors intend to use the net proceeds of the Placing together with some of its existing
cash resources to repay preference shares and existing loan notes (together with accrued interest) of, in
aggregate, £12.2 million. This will provide the Company with an appropriate capital structure and working
capital to pursue its growth plans.

19. LOCK-IN AND ORDERLY MARKET ARRANGEMENTS
Jeremy Wright, Graeme Weir and John Risman, being Shareholders who will, upon Admission, be interested
in Shares, have undertaken pursuant to the terms of the Placing Agreement, save in limited circumstances,
not to dispose of any of their interests (or interests held by their connected persons) in such Shares for a
period of 12 months from Admission. In addition, Jeremy Wright, Graeme Weir and John Risman have
agreed, for a further period of 12 months thereafter, to deal in Shares only through Liberum with regard to
maintaining an orderly market, except in certain limited circumstances. Full details of the number of Shares
held by each of Jeremy Wright, Graeme Weir and John Risman immediately after Admission are set out in
paragraph 7.1 of Part VI of this document.
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Andrew Vashon Baker, Jon Shannon, Ian Long, Karl Wharam and Andrew Potts, being Shareholders who
will, upon Admission, be interested in Shares, have undertaken pursuant to the terms of the Deeds of
Election, save in limited circumstances, not to dispose of any of their interests (or interests held by their
connected persons) in such Shares for a period of 12 months from Admission. In addition, Andrew Vashon
Baker, Jon Shannon, Ian Long, Karl Wharam and Andrew Potts have agreed, for a further period of 12
months thereafter, to deal in Shares only through Liberum with regard to maintaining an orderly market,
except in certain limited circumstances.
Each of the Mobeus VCTs have agreed, save in limited circumstances, not to dispose of any of their interests
(or interests held by their connected persons) in such shares for a period of six months from Admission. In
addition, each of the Mobeus VCTs have agreed for a further period of six months thereafter, to deal in
Shares only through Liberum with regard to maintaining an orderly market, except in certain limited
circumstances.
In aggregate, 31,490,861 Shares, representing 56.4 per cent. of the Enlarged Share Capital, are subject to
lock-in agreements referred to above. Further details of the lock-in arrangements are set out in paragraph
11 of Part VI of this document.

20. RELATIONSHIP AGREEMENT
Following the Reorganisation, collectively the Mobeus VCTs will indirectly through Rapunzel hold
approximately 40.9 per cent. of the Existing Ordinary Shares. Immediately following Admission, the Mobeus
VCTs will collectively through Rapunzel hold approximately 36.1 per cent. of the Enlarged Share Capital.
The Company has entered into the Relationship Agreement with the Mobeus VCTs and Mobeus, which
governs its relationship with the Mobeus VCTs and Mobeus to ensure that the Company is able to carry on
its business independently. The Mobeus VCTs have each agreed that all transactions and relationships with
the Company shall be on an arms’ length and normal commercial basis.

21. ADMISSION, SETTLEMENT AND DEALINGS
Application has been made to the London Stock Exchange for the Enlarged Share Capital to be admitted
to trading on AIM. It is expected that Admission will become effective and that dealings in the Shares will
commence on AIM on 2 March 2021. The Shares will be in registered form and will be eligible for settlement
through CREST.

22. CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument. The Articles contain provisions concerning
the holding and transfer of Shares in uncertificated form in accordance with the CREST Regulations. The
Company has applied for the Shares to be admitted to CREST with effect from Admission and Euroclear
has agreed to such admission. Accordingly, settlement of transactions in the Shares following Admission
may take place within the CREST system if the relevant Shareholder so wishes. CREST is a voluntary system
and Shareholders who wish to receive and retain share certificates will be able to do so.
In the case of Placees who have requested to receive Placing Shares in uncertificated form, it is expected
that CREST accounts will be credited with effect from 2 March 2021. In the case of Placees who have
requested to receive Placing Shares in certificated form, it is expected that share certificates will be
despatched by post within 14 days of the date of Admission.
No temporary documents of title will be issued. All documents sent by or to a Placee who elects to hold
Shares in certificated form, or at his or her direction, will be sent through the post at the Placee’s risk.
Pending the despatch of definitive share certificates, transfers will be certified against the register of members
of the Company.
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23. THE TAKEOVER CODE
The Takeover Code applies to the Company and, as a result, Shareholders are entitled to the benefit of the
takeover offer protections provided under The Takeover Code. Further information concerning the Takeover
Code and the Concert Party is set in paragraph 8 of Part VI of this document.

24. TAXATION
Information regarding taxation is set out in paragraph 14 of Part VI of this document. These details are,
however, intended only as a general guide to the current tax position under UK taxation law. If you are in
any doubt as to your tax position, you should consult your own independent financial adviser immediately.

25. FURTHER INFORMATION
Your attention is drawn to Part II of this document which contains certain risk factors relating to any
investment in the Company and to Parts III to VI of this document which contain further additional information
on the Company and the Placing.
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PART II
RISK FACTORS
Any investment in the Shares is subject to a number of risks. Prior to investing in the Shares, prospective
investors should consider carefully the factors and risks associated with any investment in the Shares, the
Group’s business and the industry in which it operates, together with all other information contained in this
document including, in particular, the risk factors described below. Additional risks and uncertainties that
are not currently known to the Group, or that it currently deems immaterial, may also have an adverse effect
on the Group’s business, financial condition and operating results. If this occurs the price of the Shares may
decline and investors could lose all or part of their investment. Investors should consider carefully whether
an investment in the Shares is suitable for them in light of the information in this document and their personal
circumstances. Investment in the Company should only be made by investors able to sustain a total loss of
their investment. If you are in any doubt about the Shares and their suitability for you as an investment, you
should consult a person authorised under FSMA, who specialises in advising on the acquisition of shares
and other securities.
The following is not an exhaustive list or explanation of all risks that prospective investors may face when
making an investment in the Shares and should be used as guidance only. The order in which risks are
presented is not an indication of the likelihood of the risks actually materialising, of the potential significance
of the risks or of the scope of any potential harm to the Group’s business, prospects, operating results and
financial condition.

1. RISKS RELATING TO THE GROUP’S BUSINESS
1.1 Market growth
The Group’s strategy is based on certain key trends and the projected growth of its key markets.
However, historical trends may not be indicative of future trends and forecast or estimated growth
rates may not be accurate, in whole or part, or ever materialise. Further, underlying markets could
decline, overall growth rates in alcohol consumption and both D2C and B2B e-commerce could be
slower than anticipated and key anticipated trends such as continued wine premiumisation could fail
to materialise. If any of the assumptions underlying the Group’s strategy are inaccurate or fail to
materialise that could have an adverse impact on its business, operating results and financial condition.
Furthermore, whilst website traffic and sales growth has increased for the Group during the COVID19 pandemic, it may not be able to sustain this growth into the future. The Group may also suffer from
increased rates of customer churn due to the high numbers of customers who were acquired during
the COVID-19 pandemic, which could adversely impact the Group’s revenue. Similarly, any further
restrictions relating to the COVID-19 pandemic in terms of additional national or local lockdowns in
the UK, or additional restrictions on freedom of movement of goods or people, could cause challenges
to the Group’s operations. This could result in short term revenue loss where there is an impact on the
Group’s workforce or supply chains.
1.2 IT reliability and data security
The Group relies heavily on its IT infrastructure and ecommerce systems, and in particular its website.
If its website were to fail or be damaged this could seriously impact the Group’s ability to trade. The
Group seeks to mitigate this risk by investing in IT infrastructure including backup systems, although
such systems, like all IT infrastructure, require periodic additions and improvements to keep apace
with the growth of the Group and technological advancement and any failure to have in place
appropriate, robust backup systems could periodically and adversely affect the Group’s business,
financial condition, operating results and prospects.
The Group also has a disaster recovery plan in place which has been designed to minimise the impact
of data loss or corruption from hardware failure, human error, hacking or malware. If data was to be
lost this could have a serious effect on the Group’s operations including being able to market effectively
to its customer base and deliver products and could have an impact on its business, financial condition,
operating results and prospects.
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Whilst the Group has robust procedures in place to protect customer data, there is further risk
associated with collecting, using and transferring personal data of customers and business partners
or using data relating to employees and others. If the data were wrongfully appropriated, lost or
disclosed, damaged or processed in breach of privacy or data protection laws this could have serious
risks for the Group from both a reputational and regulatory perspective and could result in fines or
regulatory action, together with associated negative publicity.
Furthermore, errors, interruptions, delays in, or loss of, service from any third party service (or software)
providers relating to the Group’s IT infrastructure and e-commerce systems could impact or otherwise
impair the delivery of services to customers and therefore harm the Group. Any such errors,
interruptions, delays in, or loss of, service could harm the reputation of the Group’s business and would
likely result in a loss of revenues.
There is a risk that if the Group’s IT and data security systems do not function properly there could be
website slowdown or unavailability, loss of data, a failure by the Group to protect the confidential
information of its customers from security breaches, delays in transaction processing, the inability to
accept and fulfil customer orders which, if sustained or regular, could materially adversely affect the
Group’s reputation, business, financial condition, operating results and prospects.
1.3 Changing consumer preferences
Consumer preferences, perceptions and spending habits may shift due to a variety of factors that are
difficult to predict and over which the Group has no control (including lifestyle, nutritional and health
considerations). Significant changes in consumer preferences or a failure by the Group to anticipate
and react to such changes could result in reduced demand for the Group’s products and weaken its
competitive position and, therefore, could have a material adverse effect on the Group’s prospects,
operating results and financial condition.
1.4 Market recognition
The Group’s brand, website and product offerings may not receive positive market recognition and
wide acceptance. Developing and maintaining the reputation of, and value associated with, the Group’s
brand is of central importance to the success of the Group. Brand identity is a critical factor in retaining
existing and attracting new customers.
Any failure by the Group to offer high quality products across its range of wines and other beverages,
excellent customer service and efficient and reliable delivery could damage its reputation and brand
and result in the loss of customer confidence and a reduction in purchases.
Unfavourable publicity concerning the Group could also damage the Group’s brand and its business.
If the Group fails to maintain its brand or if excessive expenses are incurred in this effort, the Group’s
business, financial condition, operating results and prospects may be materially and adversely affected.
1.5 Online demand
The online retail market has grown very quickly as customers become more used to shopping online.
Maintaining and enhancing membership of the Group’s subscription schemes, customer visits to, and
the number of orders on, the Group’s website is critical to the Group’s success. Although the UK is
believed by the Directors to be at the forefront of consumer behaviour when it comes to buying online,
forecasting market growth is nevertheless difficult and actual growth may be less than forecast growth,
which would adversely impact the Group’s forecast growth figures.
1.6 Competition in the online wine retailing industry
The Group may experience increased competition from existing or new companies operating in the
wine and/or other alcohols markets, which might require the Group to grow its business in order to
maintain its market share. If the Group is unable to maintain its competitive position, it could experience
downward pressure on prices, lower demand for its products, reduced margins, an inability to take
advantage of new business opportunities and a loss of market share, all of which would have an
adverse impact on the Group’s business, financial and other conditions, profitability and operating
results.
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1.7 Increase taxes, laws or regulation of the internet or online retailing
The application or modification of existing taxes, laws or regulations, or the adoption of new taxes,
laws and regulations relating to the internet, online retail operations and duty on alcohol, could adversely
affect the manner in which the Group currently conducts its business. The law of the internet remains
largely unsettled, even in areas where there has been some legislative action. In addition, the growth
and development of the market for online retail may lead to more stringent customer protection laws
or additional taxes which may impose additional burdens on the Group and increase its costs of
business, all of which could have a material adverse effect on the Group’s business, financial condition,
operating results and prospects.
1.8 Increased taxation on the alcohol industry
As a retailer of alcoholic beverages and as an employer of a large number of employees, the Group is
subject to a number of tax and duties levied by the UK government. The Group’s operating and other
expenses could increase, without a corresponding rise in revenue, as a result of increases in taxation
arising from changes in taxation policies. The Group’s financial results may also be adversely affected
by other changes in laws, regulations or government policies that lead to increased costs of
compliance.
1.9 Relationship with the wider Virgin group
The Group is inherently associated with the wider Virgin group. As such, if the wider Virgin group fails,
or appears or is alleged to fail, to deal with various issues that give rise to reputational risk, this could
lead to adverse publicity, press attention and governmental and regulatory scrutiny, which could
materially harm its business prospects. If the wider Virgin group fails to meet the expectations of the
press and the general public, as well as its customers, suppliers, employees, shareholders and other
business partners, this may cause an adverse impact on the Group’s own business, prospects,
operating results and financial condition.
Furthermore, Virgin Enterprises allows other Virgin Enterprises licensees to use the ‘Virgin Wines’ name
and brand for the retail of wine and/or other alcohols in other jurisdictions including the USA and
Australia. The use by other Virgin Enterprises licensees of the ‘Virgin Wines’ name in relation to wine
and/or other alcohols could cause customer confusion and create potential reputational damage if the
Virgin Enterprises licensee providing the wine and/or other alcohol products does anything that
damages the goodwill of the brand.
Furthermore, the Group’s current licensing of the ‘Virgin Wines’ name is limited to the UK and Ireland
only and is due to expire in 2029, and there can be no certainty that Virgin Enterprises will extend
rights for the Group to use the brand beyond this date.
1.10 Sourcing of products and supplies
The Group sources its products and supplies from a range of UK and non-UK third party suppliers,
and the Group’s business depends on its ability to source high quality products on commercially
reasonable terms. The relationships between the Group and its third party suppliers are based on an
open source model and are not based on long-term supply contracts, allowing the Group to continually
review its supplier base and constantly look to hold the best terms possible. The Group’s largest
supplier, by revenue in the year ending 30 June 2020, accounted for approximately 6.1 per cent. of
the Group’s spend in that period.
Although the Group has long term working relationships with many of its third party suppliers they may
cease selling products to the Group on terms acceptable to it, fail to deliver sufficient quantities of
products in a timely manner, encounter financial difficulties, terminate their relationship with the Group
and/or enter into agreements with the Group’s competitors or experience raw material or labour
shortages or increases in raw material or labour costs.
1.11 Management of inventory
The Group must maintain sufficient inventory levels to operate its business successfully and part of
the Group’s strategy is to maintain a range of SKUs that helps maximise margins. The Group must
avoid accumulation of excess inventory as it seeks to minimise out-of-stock levels and maintain in45

stock levels across all product categories. If the Group does not accurately anticipate the future
demand for a particular product or the time it will take to obtain new inventory, its inventory levels may
not be appropriate and this may result in lost sales, place limitations on working capital and reduce
margins due to discounted prices to sell stock and/or a reduction in the efficiency of the Group’s
operations, which may have a material adverse effect on the Group’s business, financial condition,
operating results and prospects.
1.12 Foreign exchange exposure
The Group trades with suppliers internationally and therefore incurs costs in foreign currencies. As a
result, the Group is exposed to exchange rate risk on purchases, primarily in Euros and Australian
Dollars. Although the Group hedges its exposure it still retains a level of exposure to fluctuations in
exchange rates that could harm its business, operating results and financial condition.
1.13 Insolvency or change in circumstances of the Group’s counterparties
Parties with whom the Group trades or has other business relationships (including partners, clients,
suppliers and other parties) may become insolvent or their circumstances may change. This may be
as a result of general economic conditions or factors specific to that party. In the event that a party
with whom the Group trades becomes insolvent or if their circumstances change, this could have an
adverse impact on the Group’s business, prospects, operating results and financial condition.
1.14 Reliance on third parties for transportation, delivery and fulfilment of products
The Group relies on third-party inbound and third-party outbound logistics providers to ship and deliver
its products. Any termination of the logistics arrangements or failure by these logistics providers to
carefully ship the Group’s products on a timely basis will have an adverse effect on the fulfilment of
customer orders, which could negatively affect the customer’s experience and harm the Group’s
business, operating results and financial condition.
Furthermore, these shipments are subject to risks that could increase its distribution costs, including
rising fuel costs and events such as labour disputes, inclement weather, pandemic restrictions or other
disruptions at ports, which may include the third-party’s ability to provide delivery services that
adequately meet the Group’s needs.
If the Group needed to change third-party transportation providers it could also face logistical difficulties
that could adversely impact deliveries, and the Group could incur additional costs and expend
resources in connection with such change.
1.15 Distribution centres
The Group’s business depends on its two distribution centres located in Preston and Bolton. The
majority of the Group’s stock is held at these distribution centres from where it is delivered directly to
customers.
The Group’s business is therefore dependent on the continued efficient operation of its two distribution
centres and its ability to continue to satisfy customer orders, including any increase in the number of
customer orders. Any disruption to its two distribution centres’ efficient operation may therefore have
a material adverse effect on the Group’s business, financial condition, operating results and prospects.
One or both of the Group’s distribution centres may suffer prolonged power or equipment failures,
temporary closures due to an outbreak of COVID-19 infections, failures in its information technology
systems or networks or damage from fires, floods, other disasters or other unforeseen events which
may not be covered by or may exceed the Group’s insurance coverage. Damage resulting from any of
these events may cause significant disruption to the Group’s operations and take considerable time
to repair. The direct effect of any such event and any prolonged period before rectification could have
a material adverse effect on the Group’s business, financial condition and operating results. Moreover,
the complete destruction of one or both of its distribution centres through a single catastrophic event,
such as a fire, would have a material adverse impact on the operation of the Group’s business for a
significant period of time and the Group’s insurance policies may not cover any loss in full or in part
(including losses resulting from business interruptions) or damage that it suffers fully or at all.
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1.16 Warehouse bonded status
The Group’s two distribution centres both have warehouse bonded status and therefore customs duty
and VAT payments on imported goods are deferred until the goods are sold or removed from the
warehouses. The Group has robust procedures and controls in place to ensure HMRC rules are fully
complied with and no issues have arisen at either warehouse site with HMRC. However, should an
issue arise in the future and there is a loss of warehouse bonded status there would be a potential
increase in working capital requirements with customs duty and VAT payments payable immediately.
1.17 Retaining and acquiring customers
If the Group does not sustain its key commercial differentiators it may fail to retain existing customers
or acquire new customers required to maintain or increase revenue. Promoting the Group’s brand and
offering will largely depend on the success of the Group’s marketing efforts, its ability to attract
customers cost-effectively, and its ability to consistently provide high-quality products, all of which
cannot be guaranteed.
1.18 Change in the cost of labour
An increase in labour and employee benefit costs may adversely affect the Group’s operating costs. A
shortage in the labour pool or other general inflationary pressures or changes will also increase the
Group’s labour costs. Any increases in labour costs could have a material adverse effect on the Group’s
prospects, operating results and financial condition.
1.19 Change of control
The Group has certain agreements in place (such as the Virgin brand licence) which permit the
counterparty to terminate such agreements if their consent is not obtained prior to a change of control
of the Group. Virgin Enterprises Limited have given their consent to the change of control which shall
take effect on Admission. Whilst the Directors are not aware of any intention on the part of any other
counterparties to terminate their agreements with the Group, or cease or suspend trading with the
Group, the Placing and subsequent Admission may constitute a change of control under the relevant
agreements for which consent of the counterparties has not been obtained. Should any such
counterparty elect to terminate its agreement with the Group due to the change of control it could
cause harm to the Group’s business, financial condition and operating results.
1.20 Key personnel
Since 2008, the Group’s current CEO and CFO have developed the business and its future success
is, to an extent, dependent on these individuals. The current involvement of the Group’s senior
management and Directors is therefore important. Whilst the Group will take steps to ensure that their
knowledge, skills and expertise are shared in order to prevent the Group from becoming overly
dependent on individuals, the Group cannot guarantee that it will be able to recruit staff that are suitably
qualified on a timely basis to replace those senior individuals in the event of the departure of any
member of the senior management team. Competition for well-qualified and specialised skills in the
UK could intensify as a result of Brexit. A failure to be able to recruit and retain such persons could
have a materially adverse impact on the Group’s operations and financial condition, particularly in the
short to medium term following a departure in the event that recruitment efforts are ongoing at the
time of the departure.
1.21 Management of growth
The Group’s growth plans may place a significant strain on its management and operational, financial
and personnel resources. Further, the ability of the Group to implement its strategy requires effective
planning and management control systems. Therefore, the Group’s future growth and prospects will
depend on its ability to manage this growth. The value of an investment in the Company is dependent
upon the Company achieving the aims set out in this document. There can be no guarantee that the
Company will achieve or manage the level of success that the Directors expect.
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1.22 Failure to identify or anticipate future risks
Although the Directors believe that the Group’s risk management procedures are adequate, the
methods used to manage risk may not identify or anticipate current or future risks or the extent of
future exposures, which could be significantly greater than historical measures indicate. Risk
management methods depend on the evaluation of information regarding markets or other matters
that is publicly available or otherwise accessible to the Group. Failure (or the perception that the
Company has failed) to develop, implement and monitor the Company’s risk management policies and
procedures and, when necessary, pre-emptively upgrade them could give rise to reputational and
trading issues which could have an adverse impact on the Group’s business, prospects, operating
results and financial condition.
1.23 Processing online payments
The Group is subject to risks relating to the receipt and processing of online payments. The Group’s
customers may choose from a range of payment methods, including credit cards, debit cards and
PayPal accounts. If the Group offers new payment options to its customers, it may be subject to
additional regulations and compliance requirements. The Group pays interchange and other fees for
the processing of credit and debit card payments, which may increase over time and raise operating
costs and lower margins. The Group relies on third parties to provide payment processing services,
and if these companies become unwilling or unable to provide these services or increase the costs of
providing such services, the Group’s operations may be disrupted and its operating costs could
increase.
The Group is also subject to payment card association operating rules, certification requirements,
Payment Card Industry Data Security Standards and rules governing electronic funds transfers, which
could change or be reinterpreted to make them difficult or impossible to comply with. If the Group fails
to comply with any of these rules or requirements, it may be subject to fines or higher transactions
fees and in extreme cases may lose its ability to accept credit or debit card payments from customers,
process electronic funds transfers or facilitate other types of online payments.
In addition, the Group has experienced and expects to continue to experience instances of fraud
where, for example, a user of the Group’s website uses a stolen credit or debit card number to
complete a transaction. Although the Group screens transactions and attempts to identify and reject
fraudulent transactions, and incidences of fraud have been isolated, there can be no assurance that
the Group’s fraud detection systems will be effective in protecting the Group against significant fraud.
Where fraudulent transactions occur, the Group may be liable to repay the relevant credit or debit card
company and the Group may have no effective redress against the perpetrator of the fraudulent
transaction.
Accordingly, any significant failure of the Group’s payment processing or fraud detection systems,
whether caused by a systems failure or otherwise, will adversely affect the Group’s revenues, and may
result in the loss of customers or in damage to the Group’s reputation, which may have a material
adverse effect on the Group’s business, financial condition, operating results and prospects.
1.24 Cyber-attacks
The Group relies on information technology systems to conduct its operations. Because of this, the
Group and its software are at risk from cyber-attacks. Cyber-attacks can result from deliberate attacks
or unintentional events and may include (but are not limited to) malicious third parties gaining
unauthorised access to the Group’s software for the purpose of misappropriating financial assets,
intellectual property or sensitive information (such as customer data), corrupting data, or causing
operational disruption.
Whilst the Directors consider that the Group has taken appropriate steps to protect its systems, there
can be no assurance that its efforts will prevent service interruptions or security breaches in its systems
or the unauthorised or inadvertent wrongful access or disclosure of confidential information that could
have an adverse impact on the Group’s business, prospects, operating results and financial condition
or result in the loss, dissemination or misuse of critical or sensitive information. If the Group suffers
from a cyber-attack, whether by a third party or insider, it may incur significant costs (including liability
for stolen assets or information) and repairing any damage caused to the Group’s network infrastructure
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and systems. The Group may also suffer reputational damage and loss of investor confidence. If the
Group suffers a cyber-attack, this could expose the Group to potential financial and reputational harm.
1.25 Technological changes
Unless the Group is able to respond to technological advances, e.g. through optimising the Group’s
website for electronic or digital communications devices, it may not be able to effectively build and/or
maintain a competitive advantage which would have a material adverse effect on the Group’s business,
financial condition, operating results and prospects.
1.26 Employee claims
As the employer of a large number of employees, the Group may from time to time be the recipient of
employment claims. The management and defence of such claims could involve significant
management time and legal costs which may have a material adverse effect on the Group’s business,
financial condition, operating results and prospects.
1.27 Brexit
Due to the size and importance of the economy of the United Kingdom, the uncertainty and
unpredictability concerning the United Kingdom’s future laws and regulations (including financial laws
and regulations, tax and free trade agreements, immigration laws and employment laws) as well as its
legal, political and economic relationships with Europe following its exit of the European Union, may
continue to be a source of instability in international markets, create significant currency fluctuations or
otherwise adversely affect trading agreements or similar cross-border cooperation arrangements
(whether economic, tax, fiscal, legal, regulatory or otherwise) for the foreseeable future. The long-term
effects of Brexit will depend on the implementation of the trade and cooperation agreement entered
into between United Kingdom and the European Union and any future agreements (or lack thereof)
between the United Kingdom and the European Union and, in particular, any potential changes in the
arrangements for the United Kingdom to retain access to European Union markets. Brexit could result
in adverse economic effects across the United Kingdom and Europe, which could have a material
adverse effect on the Group’s business, financial condition, operating results and prospects. In addition,
as Britain is no longer part of the European Union there is a risk that in the future the transfer of goods
between the European Union and the United Kingdom may become subject to import/export duties
and/or non-tariff trade barriers. In addition, EU nationals working or wishing to work in the UK may no
longer have automatic rights to remain. This reduces the potential talent pool the Group is able to recruit
from. Accordingly, Brexit could result in adverse effects for the Group which could have a material
adverse effect on the Group’s business, financial condition, operating results and prospects.
1.28 Health and safety
The Group has in place systems and processes in relation to the health and safety of own activities.
The objective of these systems and processes is the creation of a safe environment and all employees
are provided with health and safety training and are audited for compliance through a number of
inspections. Any infringement of health and safety law and environmental law and any failure to comply
with good practice including appropriate risk assessments by Virgin Wines’ employees could result in
liabilities including criminal sanctions, fines and penalties and civil liability claims attaching directly to the
Group, any or all of which could materially adversely impact the Group.

2. GENERAL RISKS
2.1 Investment risks
An investment in the Shares is only suitable for financially sophisticated investors who are capable of
evaluating the merits and risks of such an investment, or other investors who have been professionally
advised with regard to the investment, and who have sufficient resources to be able to bear any losses
that may arise therefrom (which may be the whole amount invested). Such an investment should be
seen as complementary to existing investments in a wide spread of other financial assets and should
not form a major part of an investment portfolio. Investors should not consider investing in the Shares
unless they already have a diversified investment portfolio. Prospective investors should be aware that
the value of an investment in the Company may go down as well as up and investors may therefore
not recover or may lose all of their original investment. In addition, the price at which investors may
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dispose of their Shares may be influenced by a number of factors, some of which may pertain to the
Company, and others of which are extraneous. These factors could include the performance of the
Group’s business, large purchases or sales of Shares, liquidity (or absence of liquidity) in the Shares,
currency fluctuations, legislative or regulatory or taxation changes, general economic and political
conditions and interest and inflation rate variations. The value of the Shares may therefore fluctuate
and not reflect their underlying asset value.
2.2 General economic conditions
The Group is affected by general economic and political uncertainty. Factors such as inflation, currency
fluctuation, interest rates, supply and demand of capital and industrial disruption have an impact on
business costs and commodity prices and stock market prices. The Group’s operations, business and
profitability can be affected by these factors, which are beyond the control of the Group.
2.3 Health epidemics, including the COVID-19 pandemic
The spread of COVID-19, which has caused a broad impact globally, may materially affect the Group
economically. While the potential economic impact brought by, and the duration of, COVID-19 may be
difficult to assess or predict, a widespread pandemic could result in significant disruption of global
financial markets, reducing the Group’s ability to access capital, which could in the future negatively
affect the Group’s liquidity.
The global pandemic of COVID-19 continues to rapidly evolve. The ultimate impact of the COVID-19
pandemic or a similar health epidemic is highly uncertain and subject to change. The full extent of
potential delays or impacts on the Group’s business, healthcare systems or the global economy as a
whole remains unknown. These effects could, however, have an adverse impact on the Group’s
business, prospects, operating results and financial condition.
Any further economic downturn either globally or nationally may have an adverse effect on the demand
for the Group’s products. A more prolonged economic downturn due to the impact of the COVID-19
pandemic (including that of further ‘waves’ of infections) or otherwise may lead to an overall decline in
the volume of the Group’s sales.
2.4 Force Majeure
The Group’s operations now or in the future may be adversely affected by risks outside the control of
the Group such as labour unrest, civil disorder, war, hostilities, terrorist attacks, subversive activities or
sabotage, fires, floods, explosions or other catastrophes, pandemics (including the COVID-19
pandemic) or quarantine restrictions.
2.5 Taxation
Any change in the Group’s tax status or in taxation legislation or its interpretation, could affect the
Group’s ability to provide returns to Shareholders and/or alter the post-tax returns to Shareholders.
Statements in this document concerning the taxation of the Group and its investors are based upon
current tax law and practice which is subject to change.

3. RISKS RELATING TO THE SHARES
3.1 Suitability of the Shares as an investment
The Shares may not be a suitable investment for all the recipients of this document. Before making a
final decision, Shareholders and other prospective investors are advised to consult an appropriate
independent financial adviser authorised under the FSMA if such Shareholder or other prospective
investor is resident in the UK or, if not, from another appropriately authorised independent financial
adviser who specialises in advising on acquisitions of shares and other securities. The value of the
Shares, and the income received from them, can go down as well as up and Shareholders may receive
less than their original investment. In the event of a winding-up of the Company, the Shares will rank
behind any liabilities of the Company and therefore any return for Shareholders will depend on the
Company’s assets being sufficient to meet the prior entitlements of creditors.
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3.2 Volatility in the prices of Shares
The Placing Price agreed between the Directors and Liberum may not be indicative of the market price
for Shares following Admission.
The market price of the Shares may therefore be subject to wide price fluctuations in response to a
number of factors, some of which may be unrelated to the Company’s operating performance,
especially on the first day of trading. These could include variations in operating results in the
Company’s reporting periods; changes in financial estimates by securities analysts; poor stock market
conditions affecting companies engaged in the same sector; additions or departures of key personnel;
any shortfall in turnover or net profit or any decrease in profit from levels expected by securities analysts;
and future issues or sales of Shares. Any or all of these events could result in a material decline in the
price of the Shares, regardless of the Company’s performance.
Furthermore, there is no guarantee that the market price of a Share will accurately reflect its underlying value.
3.3 Legislation and tax status
This document has been prepared on the basis of current legislation, regulation, rules and practices
and the Directors’ interpretation thereof. Such interpretation may not be correct and it is always possible
that legislation, rules and practice may change. Any change in legislation and in particular tax status
or tax residence of the Group or in tax legislation or practise may have an adverse effect on the returns
available on an investment in the Company.
3.4 Substantial Shareholders
On Admission, the Mobeus VCTs will be interested in, in aggregate, approximately 36.1 per cent. of
the Enlarged Share Capital. Notwithstanding the terms of the Relationship Agreement, the Articles and
applicable laws and regulations, these funds, acting together, will be able to exercise significant
influence over the Company and the Group’s operations, business strategy and those corporate actions
which require the approval of Shareholders.
3.5 The Company’s ability to pay dividends in the future is not certain
The Company cannot guarantee that it will have sufficient cash resources to pay dividends in the future.
The declaration, payment and amount of any future dividends of the Company are subject to the
discretion of the Shareholders, or in the case of interim dividends to the discretion of the Directors,
and will depend upon, amongst other things, the Group’s earnings, financial position, cash
requirements, availability or profits, any dividends and profits that it receives from its subsidiary
companies, as well as provisions for relevant laws or generally accepted accounting principles from
time to time.
3.6 Future issuances of Shares may be dilutive
The Company may decide to offer additional shares in the future for capital raising or other purposes.
Shareholders who do not take up or who are not eligible to take up such an offer will find their
proportionate ownership and voting interests in the Company to be reduced. An additional offering
could also have a material adverse impact on the market price of the Shares as a whole.
3.7 No prior market for the Shares
Before Admission, there has been no prior market for the Shares. Although application has been made
for the Shares to be admitted to trading on AIM, an active public market may not develop or be
sustained following Admission.
3.8 Valuation of Shares
The Placing Price has been agreed between the Directors and Liberum and may not relate to the
Group’s net asset value, net worth, or any established criteria or value. There can be no guarantee
that the Shares will be able to achieve higher valuations or, if they do so, that such higher valuations
can be maintained.

51

3.9 Market perception
Market perception of the Company and/or the Group may change, potentially affecting the value of
investors’ holdings and the ability of the Company to raise further funds by the issue of further Shares
or otherwise.
3.10 Higher risk for shares traded on AIM rather than the Official List
The Shares will be traded on AIM rather than admitted to the Official List. AIM is designed primarily for
emerging or smaller companies to which a higher investment risk tends to be attached than to larger
or more established companies. The rules of AIM are less demanding than the rules for companies
admitted to the Official List and an investment in shares traded on AIM may carry a higher risk than an
investment in shares admitted to the Official List. In addition, the market in shares traded on AIM may
have limited liquidity, therefore making it more difficult for an investor to realise its investment on AIM
than to realise an investment in a company whose shares are admitted to the Official List. Prospective
investors should therefore be aware that the market price of the Shares may be more volatile than that
of shares admitted to the Official List, and may not reflect the underlying value of the Company.
Investors may, therefore, not be able to sell at a price which permits them to recover their original
investment and they could lose their entire investment in the Company.
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PART III
HISTORICAL FINANCIAL INFORMATION

SECTION A: ACCOUNTANTS’ REPORT ON VIRGIN WINES HOLDING COMPANY LIMITED

25 Moorgate
London
EC2R 6AY
Tel 020 7131 4000
Fax 020 7131 4001
DX: 119507 Finsbury Square
EC2
smithandwilliamson.com

25 February 2021
The Directors
Virgin Wines UK plc
37-41 Roman Way Industrial Estate,
Longridge Road, Ribbleton,
Preston PR2 5BD
Dear Sirs
Virgin Wines UK plc (the “Company”) and its proposed subsidiaries being Virgin Wines Holding
Company Limited and Virgin Wine Online Limited (together “the Enlarged Group”) – placing and
admission to AIM, the market of that name operated by the London Stock Exchange plc (the
“LSE”) (together the “Proposed Transaction”)
We report on the consolidated historical financial information set out on pages 55 to 85 relating to the group
headed by Virgin Wines Holding Company Limited and its subsidiaries (the “Group”) for the three years and
six months ended 31 December 2020 (“Historical Financial Information”). This financial information has
been prepared for inclusion in the AIM admission document dated 25 February 2021 of the Company on
the basis of the accounting policies set out in note 1 to the financial information. This report is required by
Schedule Two of the AIM Rules for Companies and is given for the purpose of complying with that schedule
and for no other purpose. Save for any responsibility arising under Schedule Two of the AIM Rules for
Companies to any person as and to the extent provided, to the fullest extent permitted by law we do not
assume any responsibility and will not accept any responsibility to any other person for any loss suffered by
any such other person as a result of, arising out of, or in connection with this report, required by and given
solely for the purposes of complying with Schedule Two of the AIM Rules for Companies, consenting to its
inclusion in the admission document.

Responsibility
The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in note 1 to the financial information.
It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the AIM admission document, and to report our opinion to you.
Nexia Smith & Williamson Audit Limited
Registered in England at 25 Moorgate, London EC2R 6AY No. 4469576
Nexia Smith & Williamson Audit Limited is a company registered to carry on audit work in the UK and Ireland and regulated by the Institute of
Chartered Accountants in England and Wales for a range of investment business activities. Smith & Williamson group is an independent group
that provides professional resources and certain services to Nexia Smith & Williamson Audit Limited under the terms of a formal agreement on
an arm's length basis. Nexia Smith & Williamson Audit Limited is a member of Nexia International, a worldwide network of independent
accounting firms
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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 Group’s circumstances, consistently applied and adequately
disclosed.
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, other irregularity or error.

Opinion
In our opinion, the consolidated historical financial information gives, for the purposes of the AIM admission
document to be dated 25 February 2021 a true and fair view of the state of affairs of the Group as at the
30 June 2018, 30 June 2019 and 30 June 2020 and of its profits, cash flows and changes in equity for the
periods then ended in accordance with the basis of preparation set out in note 1.

Declaration
For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies, we are responsible for
this report as part of the AIM 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 AIM admission
document in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

Nexia Smith & Williamson Audit Limited
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SECTION B: FINANCIAL INFORMATION RELATING TO VIRGIN WINES HOLDING COMPANY LIMITED

Consolidated Statement of Comprehensive Income

Note
Revenue
Cost of sales

5

Gross profit
Administrative expenses
Distribution costs
Operating profit
Finance income
Finance costs

6
9
9

(Loss)/profit before tax
Taxation

10

(Loss)/profit and total
comprehensive (loss)/income
for the year

For the 12-month
period ended 30 June
2018
2019
2020
£’000
£’000
£’000
39,888
(28,492)

11

56,554
(39,420)

–––––––––

–––––––––

–––––––––

11,396
(3,056)
(7,004)

12,357
(3,000)
(7,289)

17,134
(3,598)
(9,443)

–––––––––

–––––––––

–––––––––

1,336
10
(1,408)

2,068
6
(1,356)

4,093
5
(1,311)

–––––––––

–––––––––

–––––––––

(62)
31

718
(11)

2,787
(211)

–––––––––

(31)

(Loss)/profit per share
Basic and Diluted (pence)

42,456
(30,099)

–––––––––

707

–––––––––

2,576

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

(0.1p)

1.6p

5.8p

The Group has no other comprehensive income or expense other than the (loss)/profit above and therefore
no separate statement of other comprehensive income or expense has been presented.
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Consolidated Statement of Financial Position

ASSETS
Non-current assets
Intangible assets
Property, plant and equipment
Right of use asset
Deferred tax asset

Note

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

12
13
14
16

11,076
112
2,055
2,255

11,117
141
1,744
2,244

11,033
116
1,500
2,033

Total non-current assets
Current assets
Inventories
Trade and other receivables
Derivative financial asset
Cash and cash equivalents

17
18
22

Total current assets
Total assets

–––––––––

–––––––––

–––––––––

15,498

15,246

14,682

3,767
1,713
7
4,941

4,980
1,505
42
5,788

4,996
2,441
81
19,904

–––––––––

–––––––––

10,428

12,315

–––––––––

27,422

–––––––––

–––––––––

–––––––––

25,926

27,561

42,104

(8,985)
(293)
(11,601)

(9,777)
(298)
–

(22,062)
(319)
–

LIABILITIES AND EQUITY
Current liabilities
Trade and other payables
Lease liabilities
Loans and borrowings

19
14
14

Total current liabilities
Non-current liabilities
Provisions
Loans and borrowings
Lease liabilities

20
21
14

Total non-current liabilities

–––––––––

–––––––––

–––––––––

(20,879)

(10,075)

(22,381)

(196)
–
(1,929)

(217)
(11,969)
(1,630)

(238)
(11,976)
(1,372)

–––––––––

(2,125)

–––––––––

Total liabilities

(23,004)

–––––––––

Net assets

2,922

–––––––––
–––––––––

Equity
Share capital
Share premium
Own shares held
Retained earnings

24

Total equity

467
–
(112)
2,567

(13,816)

–––––––––

(23,891)

–––––––––

3,670

–––––––––

(13,586)

–––––––––

(35,967)

–––––––––

6,137

–––––––––
–––––––––

–––––––––
–––––––––

477
31
(112)
3,274

477
31
(36)
5,665

–––––––––

–––––––––

2,922

3,670

–––––––––
–––––––––
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–––––––––

–––––––––
–––––––––

–––––––––

6,137

–––––––––
–––––––––

Consolidated Statement of Changes in Equity
Share
capital
£’000
Balance as at 1 July 2017
Loss for the financial year
Total comprehensive loss for the year
Balance as at 30 June 2018

Share Own shares
premium
reserve
£’000
£’000

467
–

–
–

Total comprehensive income for the year
Shares issued
Balance as at 30 June 2019

Total comprehensive income for the year
Shares issued to employees by the EBT
Payment of Dividends
Balance as at 30 June 2020

2,598
(31)

2,953
(31)

–––––––––

–––––––––

–––––––––

–

–

–

(31)

–––––––––

–––––––––

467

–

–––––––––
–––––––––

–––––––––
–––––––––

467
–

–––––––––

(112)

–––––––––

2,567

–––––––––

(31)

–––––––––

2,922

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Share Own shares
premium
reserve
£’000
£’000

Retained
earnings
£’000

Total
Equity
£’000

2,567
707

2,922
707

–
–

(112)
–

–––––––––

–––––––––

–––––––––

–––––––––

–––––––––

–
10

–
31

–
–

707
–

707
41

–––––––––

–––––––––

–––––––––

–––––––––

477

31

(112)

3,274

–––––––––
–––––––––

–––––––––
–––––––––

Share
capital
£’000
Balance as at 1 July 2019
Profit for the financial year

Total
Equity
£’000

–––––––––

Share
capital
£’000
Balance as at 1 July 2018
Profit for the financial year

(112)
–

Retained
earnings
£’000

477
–

–––––––––

3,670

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Share Own shares
premium
reserve
£’000
£’000

Retained
earnings
£’000

Total
Equity
£’000

3,274
2,576

3,670
2,576

31
–

(112)
–

–––––––––

–––––––––

–––––––––

–––––––––

–––––––––

–
–
–

–
–
–

–
76
–

2,576
–
(185)

2,576
76
(185)

–––––––––

–––––––––

–––––––––

–––––––––

477

31

(36)

5,665

–––––––––
–––––––––

–––––––––
–––––––––

57

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

6,137

–––––––––
–––––––––

Consolidated Statement of Cash Flows

Cash flow from operating activities
(Loss)/profit before taxation
Adjustments for:
Depreciation and amortisation of fixed assets
Interest received
Interest payable
(Increase)/decrease in trade and other receivables
(Increase)/decrease in inventories
Increase in trade and other payables
Net cash generated from operating activities
Cash flows from investing activities
Interest received
Purchase of intangible and tangible fixed assets

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

(62)

718

2,787

573
(10)
1,408
(765)
946
399

589
(6)
1,356
173
(1,213)
798

665
(5)
1,311
(898)
(16)
12,306

–––––––––

–––––––––

–––––––––

2,489

2,415

16,150

10
(400)

6
(349)

5
(247)

–––––––––

Net cash used in investing activities
Cash flows from financing activities
Cash flows associated with the stock financing facility
Payment of dividends
Interest paid on loans and borrowings
Loan notes issued
Shares issued
Payment of lease liabilities
Payment of lease interest
Net cash used in financing activities

–––––––––

–––––––––

(390)

(343)

(242)

(94)
–
(1,329)
–
–
(118)
(100)

–
–
(1,333)
360
41
(200)
(93)

–
(185)
(1,304)
–
–
(221)
(82)

–––––––––

(1,641)

Net Increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

(1,225)

–––––––––

(1,792)

–––––––––

–––––––––

–––––––––

458
4,483

847
4,941

14,116
5,788

–––––––––

–––––––––

4,941

5,788

–––––––––
–––––––––
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–––––––––

–––––––––
–––––––––

–––––––––

19,904

–––––––––
–––––––––

Notes to the Historical Consolidated Financial Information
1. BACKGROUND INFORMATION
Virgin Wines Holding Company Limited is a private company limited by shares domiciled and incorporated
and registered in England and Wales. The registered office address is 37-41 Roman Way Industrial Estate,
Longridge Road, Ribbleton, Preston PR2 5BD.
The principal activity of Virgin Wines Holding Company Limited and its subsidiaries (the “Group”) is the
importing and distribution of wines.
Impact of Brexit
As the UK has now withdrawn from the European Union (“EU”) (referred to as “Brexit”), there are potential
adverse consequences such as global market uncertainty, volatility in currency exchange rates, greater
restrictions on imports and exports between UK and EU countries and increased regulatory complexities
may have an impact on the business, financial condition and result of operations of UK businesses. The
business imports wine from the EU and will continue to manage these risks by carrying buffer stocks.
However, the business only currently sells within the UK so Brexit has no impact on sales. The Directors do
not expect any major long term impact on the business.
Impact of COVID-19
There continues to be uncertainty regarding the impact of the coronavirus pandemic on businesses
throughout the country. The adverse consequences of the pandemic such as global market uncertainty,
closure of businesses and macroeconomic factors reducing discretionary expenditure may have an impact
on the financial condition and results of the Group. However, the pandemic has accelerated the transition
of activity from offline to online which has directly benefitted the Group, and has limited the impact of the
coronavirus pandemic on the Group.
Going concern
The Group met its day to day working capital requirements through cash generated from operating activities
and utilising a stock financing facility to fund peak seasonal demands. The Group’s forecasts and projections,
taking account of reasonably possible changes in trading performance, show that the Group should be able
to operate using cash generated from operations, and that no additional borrowing facilities will be required.
On 20 January 2021 the loan notes were extended to 12 May 2022.
The directors therefore have reasonable expectation that the Group has adequate resources to continue in
operational existence for the foreseeable future. Accordingly, they continue to adopt the going concern basis
in preparing the Historical Financial Information.

2. ACCOUNTING POLICIES
The Group’s significant accounting policies are set out below. The accounting policies have, unless otherwise
stated, been applied consistently to all periods presented in the Historical Financial Information.

2.1 Basis of preparation
The Historical Financial Information has been prepared in accordance with the requirements of the AIM
Rules for Companies, International Financial Reporting Standards (“IFRSs”) as adopted by the EU and IFRIC
Interpretations. The Historical Financial Information is subject to the application of SIR 2000 and the
Annexure.
The Historical Financial Information for the years ended 30 June 2018, 30 June 2019 and 30 June 2020 is
the first financial information that Virgin Wines Holding Company Limited has prepared in accordance with
IFRS. The date of transition to IFRS was 1 July 2017.
The Historical Financial Information does not constitute statutory accounts as defined in Section 434 of the
Companies Act 2006.
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New standards, interpretations and amendments issued not yet effective
There are a number of standards, amendments to standards, and interpretations that are effective in future
accounting periods that the Group has decided not to adopt early.
The following are amendments to existing standards in issue which have not yet come into effect:
l
IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 Interest Rate Benchmark Reform;
l
IFRS 3 Business Combinations;
l
IAS 16 Property, Plant and Equipment;
l
IFRS 10 and IAS 38 Classification of liabilities as current and non-current;
l
IFRS 17 Insurance Contracts; and
l
IAS 37 Provisions.
The Directors anticipate that the adoption of planned standards and interpretations in future periods will not
have a material impact on the Historical Financial Information of the Group.

2.2 Basis of consolidation
The Historical Financial Information consolidates the financial information of the Group and companies
controlled by the Group (its subsidiaries) at each reporting date.
Control is achieved where a company has the power to govern the financial and operating policies of an
investee entity, has the rights to variable returns from its involvement with the investee and has the ability to
use its power to affect its returns. The results of subsidiaries acquired or sold are included in the financial
information from the effective date of acquisition or up to the effective date of disposal, as appropriate.
Where necessary, adjustments are made to the results of acquired subsidiaries to bring their accounting
policies into line with those used by the Group.
All intra-Group transactions, balances, income and expenses are eliminated on consolidation.
Employee benefit trust
The assets and liabilities of the Employee Benefit Trust (“EBT”) have been included in the Historical Financial
Information. Any assets held by the EBT cease to be recognised on the Consolidated Statement of Financial
Position when the assets vest unconditionally in identified beneficiaries.
The costs of purchasing own shares held by the EBT are shown as a deduction against equity. The proceeds
from the sale of own shares held increase equity. Neither the purchase nor sale of own shares leads to a
gain or loss being recognised in the Consolidated Statement of Comprehensive Income.

2.3 Foreign currency
Functional and presentational currency
Items included in the Historical Financial Information of each of the Group’s entities are measured using the
currency of the primary economic environment in which the entity operates (“the functional currency”). The
consolidated Historical Financial Information is presented in pounds Sterling.
Transactions and balances
Transactions denominated in foreign currencies are translated into the functional currency at the exchange
rates prevailing on the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are translated into pounds Sterling at the rates of exchange at the reporting date. Exchange
differences on monetary items are taken to the profit or loss.

2.4 Property, plant and equipment
Property, plant and equipment is stated at cost less accumulated depreciation and impairment losses.
Cost includes the original purchase price of the asset and the costs attributable to bringing the asset to its
working condition for its intended use.
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Depreciation is charged to the Consolidated Statement of Comprehensive Income over the estimated useful
lives of each part of an item of property, plant and equipment. The Directors reassess the useful economic
lives and estimated residual values on an annual basis.
The estimated useful lives are as follows:
Leasehold property

Over the life of the lease

Computer hardware

33 per cent. straight line

Fixtures and fittings

33 per cent. straight line

The gain or loss arising on the disposal or retirement of an asset is determined as the difference between
the net sale proceeds and the carrying amount of the asset and is recognised in the Statement of
Comprehensive Income.

2.5 Intangible assets
Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
impairment losses.
Expenditure on research activities is recognised as an expense in the period in which is it incurred.
Included within computer software are development costs in relation to software which are capitalised when
the related projects meet the recognition criteria of an internally generated intangible asset, the key criteria
being as follows:
l

technical feasibility of the completed intangible asset has been established;

l

it can be demonstrated that the asset will generate probable future economic benefits;

l

adequate technical, financial and other resources are available to complete the development;

l

the expenditure attributable to the intangible asset can be reliably measured; and

l

management has the ability and intention to use or sell the asset.

These projects are designed to enhance the existing software within the Group. Salaries associated with
development time and directly attributable overheads are capitalised within intangible assets. Refer to note 3
– Significant judgements and sources of estimation uncertainty.
Computer software costs recognised as assets are amortised on a straight-line basis over their expected
useful life. Software costs are only amortised over the period the Group is expected to benefit and is subject
to annual impairment testing.
The estimated useful life and amortisation method are reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted for on a prospective basis.
Amortisation of intangibles is recognised through administrative expenses. Amortisation is charged to the
Consolidated Statement of Comprehensive Income on a straight-line basis over the estimated useful lives
of intangible assets. The estimated useful lives are as follows:
Computer software

12.5 per cent. per annum straight line

Intangible assets acquired in a business combination and recognised separately from goodwill are
recognised initially at their fair value at the acquisition date (which is regarded as their cost).
Subsequent to initial recognition, intangible assets acquired in a business combination are reported at cost
less accumulated amortisation and accumulated impairment losses, on the same basis as intangible assets
that are acquired separately.
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2.6 Goodwill
Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment
testing, goodwill is allocated to each of the Group’s cash-generating units (or groups of cash-generating
units) expected to benefit from the synergies of the combination. Cash-generating units to which goodwill
has been allocated are tested for impairment annually, or more frequently when there is an indication that
the unit may be impaired. If the recoverable amount of the cash-generating unit is less than the carrying
amount of the unit, the impairment loss is allocated first to reduce the carrying amount of any goodwill
allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period.

2.7 Impairment of non-financial assets (excluding goodwill)
At each reporting date, the Group reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated to determine the extent of the impairment
loss (if any). Where the asset does not generate cash flows that are independent from other assets, the
Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.
The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for which
the estimates of future cash flows have not been adjusted.
If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount.
An impairment loss is recognised immediately in profit or loss.
Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit)
is increased to the revised estimate of its recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset (or cash-generating unit) in prior years. A reversal of an impairment loss is recognised
immediately in profit or loss to the extent that it eliminates the impairment loss which has been recognised for
the asset in prior years.

2.8 Inventories
Inventories are initially recognised at cost, and subsequently at the lower of cost and net realisable value.
Cost comprises purchase price plus associated freight and duty costs for imported goods. Stocks are
regularly assessed for evidence of impairment. Where such evidence is identified, a provision is recognised
to reduce the value of stock to its selling price after incurring any future costs to sell.

2.9 Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks and other short term
highly liquid investments with original maturities of three months or less.

2.10 Financial instruments
Recognition, initial measurement and derecognition
Financial assets and financial liabilities are recognised when the Group becomes a party to the contractual
provisions of the financial instrument and are measured initially at fair value adjusted by transaction costs,
except for those carried at fair value through profit or loss which are measured initially at fair value.
Subsequent measurement of financial assets and financial liabilities are described below.
Financial assets are derecognised when the contractual rights to the cash flows from the financial asset
expire, or when the financial asset and all substantial risks and rewards are transferred. A financial liability is
derecognised when it is extinguished, discharged, cancelled or expires.

62

Classification and subsequent measurement of financial assets
For the purpose of subsequent measurement, financial assets are classified into the following categories
upon initial recognition:
l

Financial assets at amortised cost; and

l

Financial assets/liabilities held at fair value through profit or loss (“FVTPL”).

Financial assets at amortised cost
Financial assets at amortised cost are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. After initial recognition, these are measured at amortised cost using
the effective interest method, less provision for impairment. Discounting is omitted where the effect of
discounting is immaterial. The Group’s cash and cash equivalents, trade and most other receivables fall into
this category of financial instruments.
The Group recognises a loss allowance for expected credit losses (“ECL”) on financial assets that are
measured at amortised cost. The amount of expected credit losses is updated at each reporting date to
reflect changes in credit risk since initial recognition of the respective financial instrument.
The Group always recognises lifetime ECL on trade receivables. The expected credit losses on these financial
assets are estimated using a provision matrix based on the Group’s historical credit loss experience, adjusted
for factors that are specific to the debtors, general economic conditions and an assessment of both the
current as well as the forecast direction of conditions at the reporting date, including time value of money
where appropriate.
All income and expenses relating to financial assets that are recognised in the Consolidated Statement of
Comprehensive Income are presented within finance costs or finance income, except for impairment of
trade receivables which is presented within other administrative expenses.
Classification and subsequent measurement of financial liabilities
The Group’s financial liabilities include trade and other payables, accruals and contract liabilities, loans and
borrowings and derivative financial instruments.
Financial liabilities are measured at amortised cost using the effective interest method, except for financial
liabilities held for trading or designated at FVTPL, that are carried at fair value with gains or losses recognised
in the Consolidated Statement of Comprehensive Income.
All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in the
Consolidated Statement of Comprehensive Income are included within finance costs or finance income.
Derivative financial liabilities
Derivatives are initially recognised at fair value at the date a derivative is entered into and are subsequently
remeasured to their fair value at each reporting date. A derivative with a positive fair value is recognised as
a financial asset whereas a derivative with a negative fair value is recognised as a financial liability. The
resulting gain or loss is recognised in the Consolidated Statement of Comprehensive Income immediately.
A derivative is presented as a non-current asset or non-current liability if the Group has an unconditional
right to defer payment beyond 12 months. Otherwise derivatives are presented as current assets or liabilities.

2.11 Revenue recognition
Revenue from contracts with customers in the Group contains a single performance obligation, being the
distribution of wine. The transaction price is therefore fully allocated to the single performance obligation.
The Group recognises revenue at a point in time when the single performance obligation is satisfied. The
performance obligation is satisfied when control is passed to the customer. Control is deemed to pass to
the customer upon dispatch of the goods.
Revenue is recognised at the transaction price of the sale of goods, net of discounts and excluding value
added tax sold, in the ordinary course of business.
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The Group uses its accumulated historical experience to estimate the level of returns on a portfolio level
using the expected value method. Credit terms are only provided to corporate customers, the average days
are 60.
Contract balances
Timing of revenue recognition may differ from the timing of invoicing to customers. Contract assets represent
revenue recognised prior to invoicing when it has satisfied its performance obligation and have the
unconditional right to payment.
Contract liabilities consists of fees received related to unsatisfied performance obligations at the end of the
period.
WineBank
Amounts deposited by customers for WineBank are initially reported as a liability in the Statement of Financial
Position. On registering as a WineBank customer, subscription customers agree to lodge a regular monthly
sum into their WineBank account. These sums accumulate in the customer account and build a balance to
use against their next purchase from the Group.
Amounts deposited by WineBank customers are reported within the Group cash balance but are held
separate to Group funds. WineBank deposits are not used to fund the working capital of the business.
WineBank customers can cancel their WineBank account at any time and may request to receive their
money back immediately with no penalty whatsoever.
Registration as a WineBank customer entitles account holders to benefit from extra discount on the Group’s
website prices.
Revenue from the sale of wine to WineBank customers is recognised in the period when customers use the
funds to buy wine, when the order is dispatched. Of the WineBank revenue recognised, a portion of revenue
is deferred to equalise the revenue recognised net of discount.

2.12 Taxation
Tax on the profit or loss for the year comprises current and deferred tax.
Tax is recognised in the Consolidated Statement of Comprehensive Income except to the extent that it
relates to items recognised directly in equity, in which case it is recognised in equity.
Current tax is the expected tax payable on the taxable income for the year, using tax rates and laws enacted
or substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous
years.
Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for taxation purposes. The following temporary
differences are not provided for: the initial recognition of goodwill, the initial recognition of assets or liabilities
that affect neither accounting nor taxable profit other than in a business combination, and differences relating
to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.
The amount of deferred tax provided is based on the expected manner of realisation or settlement of the
carrying amount of assets and liabilities, using tax rates and laws enacted or substantively enacted at the
reporting date. A deferred tax asset is recognised only to the extent that it is probable that future taxable
profits will be available against which the asset can be utilised.
The carrying amounts of deferred tax assets are reviewed at each reporting date.
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2.13 Employee benefits
Short term benefits
Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the
related service is provided. A provision is recognised for the amount expected to be paid under short-term
cash bonus or profit-sharing plans if the Group has a present legal or constructive obligation to pay this
amount as a result of past service provided by the employee and the obligation can be estimated reliably.
Defined contribution plans
Obligations for contributions to defined contribution pension plans are recognised as an expense in the
Consolidated Statement of Comprehensive Income as incurred.

2.14 Share based payments
The Group measures the cost of services received in exchange for share options based on the grant date
fair value of the award and recognises the cost over the period of required service for the award. The Group
accounts for awards of shares to employees as share-based compensation as they vest.
Share options issued to employees are measured at fair value at the grant date and are recognised as an
expense over the relevant vesting periods with a corresponding credit to reserve for share-based payments.
Share options issued to non-employees are measured at either the fair value of goods or services received,
or the fair value of equity instruments issued if it is determined that the fair value of the goods or services
cannot be reliably measured. The fair value of non-employee share options is recorded as an expense at
the date the goods or services are received.
The fair value of options is calculated using an option pricing model. When determining the fair value of
share options, management is required to make certain assumptions and estimates related to expected
lives, volatility, risk-free rate, future dividend yields and estimated forfeitures at the initial grant date.
The number of options expected to vest is reviewed and adjusted at the end of each reporting period such
that the amount recognised for services received as consideration for the equity instruments granted shall
be based on the number of equity instruments that eventually vest. Amounts recorded for forfeited or expired
unexercised options are transferred to share capital in the year of forfeiture or expiry.
Upon the exercise of share options, proceeds received from share option holders are recorded as an
increase to share capital.

2.15 Leases
As a lessee
A contract, or a portion of a contract, is accounted as a lease when it conveys the right to use an asset for
a period of time in exchange for consideration. Leases are those contracts that satisfy the following criteria:
l

there is an identified asset;

l

the Group obtains substantially all the economic benefits from use of the asset; and

l

the Group has the right to direct use of the asset.

The Group considers whether the supplier has substantive substitution rights. If the supplier does have
those rights, the contract is not identified as giving rise to a lease. In determining whether the Group obtains
substantially all the economic benefits from use of the asset, the Group considers only the economic benefits
that arise from use of the asset. In determining whether the Group has the right to direct use of the asset,
the Group considers whether it directs how and for what purpose the asset is used throughout the period
of use. If the contract or portion of a contract does not satisfy these criteria, the Group applies other
applicable IFRS rather than IFRS 16.
Lease liabilities are measured at the present value of the contractual payments due to the lessor over the
lease term, with the discount rate determined by reference to the rate inherent in the lease unless this is not
readily determinable, in which case the Group’s incremental borrowing rate on commencement of the lease
is used. Variable lease payments are only included in the measurement of the lease liability if they depend
65

on an index or rate. In such cases, the initial measurement of the lease liability assumes the variable element
will remain unchanged throughout the lease term. Other variable lease payments are expensed in the period
to which they relate.
On initial recognition, the carrying value of the lease liability also includes:
l

amounts expected to be payable under any residual value guarantee;

l

the exercise price of any purchase option granted in favour of the Group if it is reasonably certain to
assess that option; and

l

any penalties payable for terminating the lease, if the term of the lease has been estimated based on
termination option being exercised.

Right of use assets are initially measured at the amount of the lease liability, reduced for any lease incentives
received, and increased for:
l

lease payments made at or before commencement of the lease;

l

initial direct costs incurred; and

l

the amount of any provision recognised where the Group is contractually required to dismantle, remove
or restore the leased asset.

Subsequent to initial measurement lease liabilities increase as a result of interest charged at a constant rate
on the balance outstanding and are reduced for lease payments made. Right-of-use assets are amortised
on a straight-line basis over the remaining term of the lease.
The Group has elected not to recognise right of use assets and lease liabilities for leases of low-value assets
and short-term leases. The Group recognises the lease payments associated with these leases as an
expense on a straight-line basis over the lease term.

3. SIGNIFICANT JUDGEMENTS AND SOURCES OF ESTIMATION UNCERTAINTY
In preparing the Historical Financial Information, the Directors have made the following judgements and
estimates:
Recognition of deferred tax assets
The Directors have used estimation in determining the extent to which deferred tax assets for tax losses
and other timing differences should be recognised. In concluding on the recognition of the additional deferred
tax assets the Directors took account of the forecast future trading of the Group and the likely availability of
future taxable profits against which the deferred tax assets can be utilised.
Goodwill and Other intangible assets impairment reviews (Note 12)
At each reporting year-end date, the Group reviews the carrying amounts of goodwill and intangible fixed
assets to determine whether there is any indication that those assets have suffered an impairment loss.
The value in use calculation requires the Group to estimate the future cash flows expected to arise from the
single CGU and a suitable discount rate in order to calculate present value.
The carrying value of goodwill and other intangible assets at 30 June 2020 is £11,033,000 (2019:
£11,117,000; 2018: £11,076,000). See note 12 for details of the test for impairment.
The key assumptions, relevant to the assessment at 30 June 2020 are:
Projected cashflows
The estimated future cash flows used to assess the impairment of goodwill are based on management’s
assumptions. The five-year forecasts performed at each year-end represent the latest detailed forecasts by
management at each reporting date, the 2020 year-end forecast has also been based on the COVID-19
containment measures in the markets the Group operates in.
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If the Group’s forecast cashflows, and terminal cashflows were to reduce by 100bps in each reporting period,
the Group’s goodwill would not be impaired.
Discount Rates
The estimated future cash flows used to assess the impairment of goodwill and other intangible assets are
based on management’s assumptions. A weighted average cost of capital of 4.5 per cent. has been
assumed in assessing the value in use for the single cash generating unit. The discount rate would have to
increase by 8200 bps to result in an impairment of goodwill at 30 June 2020.
Salaries for Intangibles
Salaries have been capitalised for the development of intangible assets, in particular, a software platform.
These are considered significant judgements as they are based on an estimate of staff roles and
corresponding costs.

4. SEGMENTAL REPORTING
IFRS 8 requires operating segments to be determined based on the Group’s internal reporting to the Chief
Operating Decision Maker (“CODM”). The CODM has been determined to be the Board as it is primarily
responsible for the allocation of resources to segments and the assessment of performance of the segments.
Performance of this operating segment is assessed on revenue and adjusted EBITDA (being operating profit
excluding any adjusted items). These are the financial performance measures that are reported to the CODM,
along with other operational performance measures, and are considered to be useful measures of the
underlying trading performance of the segment. Adjusted items are not allocated to the operating segment
as this reflects how they are reported to the Board.

5. REVENUE
The Directors have considered the requirement of IFRS 15 with regards to disaggregation of revenue and
do not consider this to be required as the Group has only one operating segment which is the sale of alcohol.
There is one geographical market being the UK, all revenue streams having the same point of recognition
and whilst the customer provides B2C and Corporate, Management do not believe such analysis would
provide meaningful information for users of the Historical Financial Information.

6. OPERATING PROFIT
Operating profit is stated after charging/(crediting):

Inventories charged to cost of sales
Depreciation of property, plant and equipment (note 13)
Depreciation of right of use assets (note 14)
Employee benefit expenses (note 7)
Lease rental expense for low value
and short-term assets (note 14)
Net exchange gains
Movement in inventory provision (note 17)
Amortisation of intangible assets (note 12)
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30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

26,491
82
296
5,475

27,552
70
311
5,496

35,599
84
311
6,364

26
(52)
(23)
196

29
(72)
(8)
208

29
(21)
71
271

7.

EMPLOYEE BENEFIT EXPENSES

Wages and salaries
Social security costs
Pension costs

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

4,751
488
236

4,708
497
291

5,476
534
354

–––––––––

–––––––––

5,475

5,496

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

6,364

–––––––––
–––––––––

The amount recognised in the Consolidated Statement of Comprehensive Income as an expense in relation
to the Group’s defined contribution schemes is £354,000 (2019: £291,000, 2018: £236,000).

8. KEY MANAGEMENT PERSONNEL
Key management personnel are those persons having authority and responsibility for planning, directing,
and controlling the activities of the entity, directly or indirectly, including any Directors (whether executive or
otherwise) of the entity.
The Directors consider that key management personnel (“KMP”) are the Executive Directors of the Board
of Virgin Wines Holding Company Limited, as parent company of the Group, and wider Senior Management
Team.

Short term employment benefits
Post employment benefits

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

334
40

334
40

351
40

–––––––––

–––––––––

374

374

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

391

–––––––––
–––––––––

During the year, retirement benefits were accruing to two Directors (2019: 2, 2018: 2) in respect of defined
contribution pension schemes.
Key management personnel include only the Directors and as such no further disclosures in respect of
compensation are given.

9.

FINANCE INCOME AND COSTS
30 June
2018
£’000

Bank interest

10

–––––––––

Finance income

10

–––––––––
–––––––––

Finance costs on loans and borrowings
Finance costs on stock financing facility
Finance lease interest

(1,256)
(52)
(100)

–––––––––

Finance costs

(1,408)

–––––––––
–––––––––
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30 June
2019
£’000
6

–––––––––

6

30 June
2020
£’000
5

–––––––––

5

–––––––––
–––––––––

–––––––––
–––––––––

(1,229)
(34)
(93)

(1,226)
(3)
(82)

–––––––––

(1,356)

–––––––––
–––––––––

–––––––––

(1,311)

–––––––––
–––––––––

10. TAXATION

Analysis of (credit)/charge in the year
Total current tax
Deferred tax:
Origination and reversal of timing differences
Adjustments in respect of prior year
Effect of changes in tax rates

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

–

–

–

(66)
(49)
84

84
(65)
(8)

475
(5)
(259)

–––––––––

Tax charge on (loss)/profit

(31)

–––––––––
–––––––––

–––––––––

11

–––––––––
–––––––––

–––––––––

211

–––––––––
–––––––––

The tax assessed for the year is different (2019: different, 2018: different) to the standard rate of corporation
tax in the UK applied to profit before tax. The differences are explained below:
30 June
2018
£’000
(Loss)/profit before taxation

(62)

–––––––––
–––––––––

(Loss)/profit multiplied by the standard
rate of corporation tax in the UK of 19%
(2019: 19%, 2018: 19%)
Tax effect of:
Tax rate changes
Adjustment in respect of prior year
Expenses not deductible for tax purposes
Other permanent differences

718

30 June
2020
£’000
2,787

–––––––––
–––––––––

–––––––––
–––––––––

(12)

136

530

84
(49)
51
(105)

(8)
(65)
53
(105)

(259)
(5)
53
(108)

–––––––––

Total tax (credit)/charge for the year

30 June
2019
£’000

(31)

–––––––––
–––––––––

–––––––––

11

–––––––––
–––––––––

–––––––––

211

–––––––––
–––––––––

For further information on deferred tax balances see note 16.
Deferred taxes at the reporting date have been measured using the enacted rate (19 per cent.).

11. EARNINGS PER SHARE
Basic and diluted earnings per share are calculated by dividing the profit or loss attributable to ordinary
shareholders by the weighted average number of ordinary shares in issue of the Company, net of any shares
held by the EBT.
30 June
2018
£’000
(Loss)/earnings per share

(0.1p)

(Loss)/profit for the year
Weighted number of shares in issue

30 June
2019
£’000
1.6p

30 June
2020
£’000
5.8p

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

(31)
707
2,576
43,481,547 43,947,802 44,432,291
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12. INTANGIBLE ASSETS

Cost
At 1 July 2017
Additions
At 30 June 2018
At 1 July 2018
Additions
At 30 June 2019
At 1 July 2019
Additions
At 30 June 2020
Amortisation and impairment
At 1 July 2017
Charge for the year
At 30 June 2018
At 1 July 2018
Charge for the year
At 30 June 2019
At 1 July 2019
Charge for the year
At 30 June 2020

Goodwill
£’000

Computer
Software
£’000

Total
£’000

9,623
–

1,337
312

10,960
312

–––––––––

–––––––––

–––––––––

9,623
9,623
–

1,649
1,649
249

11,272
11,272
249

–––––––––

–––––––––

–––––––––

9,623
9,623
–

1,898
1,898
187

11,521
11,521
187

–––––––––

–––––––––

9,623

2,085

–––––––––

–––––––––

–
–

–
196

–
196

–––––––––

–––––––––

–

196

196

–––––––––

–––––––––

–
–

196
208

196
208

–––––––––

–––––––––

–

404

–––––––––

404

–––––––––

–––––––––

–––––––––

–
–

404
271

404
271

–––––––––

–––––––––

–

675

9,623

9,623

–––––––––
–––––––––

At 30 June 2020

–––––––––

–––––––––

–––––––––
–––––––––

At 30 June 2019

11,708

–––––––––

–––––––––

Net book value
At 30 June 2018

–––––––––

9,623

–––––––––
–––––––––

–––––––––

1,453

–––––––––
–––––––––

1,494

–––––––––
–––––––––

1,410

–––––––––
–––––––––

–––––––––

675

–––––––––

1,453

–––––––––
–––––––––

1,494

–––––––––
–––––––––

1,410

–––––––––
–––––––––

Amortisation is charged to administrative expenses in the Consolidated Statement of Comprehensive
Income.
Included within Computer Software is £1.1 million net book value in relation to development of the Mantiki
core IT platform, which has a remaining amortisation period of five years.
Impairment testing for cash-generating units containing goodwill
As goodwill is not amortised, the Group tests goodwill for impairment on an annual basis, or more frequently
if there are indicators of impairment. The Group tests for impairment of goodwill at Group level as there is a
single operating segment and a single CGU. The impairment assessment is performed by considering the
recoverable amount of the single cash-generating unit against carrying value.
The impairment testing of goodwill involved aggregating the carrying value of all assets and comparing this
to value in use calculations derived from the latest Board approved Group cash flow projections.
The recoverable amount has been determined on a value in use basis. The key assumptions are those
regarding the projected operating cashflows, the long-term growth rate and the discount rates applied.
Estimated future cash flows are determined by reference to the budget for the year following the reporting
date and forecasts for the following four years, after which a long-term perpetuity growth rate is applied.
The most recent financial budget approved by the Board of Directors has been prepared after considering
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the current economic environment in each of the Group’s markets. These projections represent the Directors’
best estimate of the future performance of these businesses.
The pre-tax discount rate used in the value in use calculations represent the Group’s assessment of the
current market and other risks specific to the Group.
Long term growth rates are applied after the forecast period. These are based on external reports on longterm GDP growth rates for the market in which the Group operates.
The Group has undertaken a sensitivity analysis based on changes to key assumptions considered to be
reasonably possible by management. These sensitivities of revenue growth rate and operating profit growth
rate have been considered as to whether they are reasonably possible to either erode headroom or give
risk of material adjustment to carrying values. Results for both goodwill and intangibles testing showed that
there was no risk of impairment when applying these reasonably possible sensitivity scenarios.
The recoverable amount of the single cash-generating unit is determined based on a value in use calculation
which uses cash flow projections based on financial budgets approved by the Directors covering a five-year
period, and a pre-tax discount rate of 4.5 per cent. per annum (2019: 4.5 per cent., 2018: 4.5 per cent).
In each reportable period, the value in use model assumes an annual sales growth rate over the five-year
forecast period of 5 to 24 per cent. and a cashflow growth of 5 to 14 per cent. In each reportable period,
cash-flow growth would have to fall by 6,000 basis points for any impairment to occur.
The Directors estimate that a change in the discount rate of 1,550 basis points to a revised discount rate of
20 per cent. would reduce the headroom in the cash-generating unit at each reporting date, however would
not result in an impairment charge.
A terminal growth rate of 5 per cent. has been used to derive the terminal value in the value in use model.
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13. PROPERTY, PLANT AND EQUIPMENT

Leasehold
property
£’000

Computer
hardware &
warehouse
equipment
£’000

Fixtures
and fittings
£’000

Total
£’000

20
–

368
50

167
39

555
89

Cost
At 1 July 2017
Additions
At 30 June 2018
At 1 July 2018
Additions
At 30 June 2019
At 1 July 2019
Additions
At 30 June 2020
Amortisation and impairment
At 1 July 2017
Charge for the year
At 30 June 2018
At 1 July 2018
Charge for the year
At 30 June 2019
At 1 July 2019
Charge for the year
At 30 June 2020

–––––––––

–––––––––

–––––––––

20

418

206

–––––––––

–––––––––

–––––––––

20
–

418
93

206
6

644
99

–––––––––

–––––––––

–––––––––

20

511

212

743

–––––––––

–––––––––

–––––––––

20
–

511
38

212
21

743
59

–––––––––

–––––––––

–––––––––

20

549

233

–––––––––

802

–––––––––

–––––––––

–––––––––

–––––––––

20
–

313
49

117
33

450
82

–––––––––

–––––––––

–––––––––

20

362

150

–––––––––

532

–––––––––

–––––––––

–––––––––

–––––––––

20
–

362
39

150
31

532
70

–––––––––

–––––––––

–––––––––

20

401

181

–––––––––

602

–––––––––

–––––––––

–––––––––

–––––––––

20
–

401
59

181
25

602
84

–––––––––

–––––––––

–––––––––

20

460

206

–

–

–––––––––
–––––––––

At 30 June 2020

–––––––––

–––––––––

–––––––––
–––––––––

At 30 June 2019

644

–––––––––

–––––––––

Net book value
At 30 June 2018

–––––––––

–

–––––––––
–––––––––

–––––––––

56

–––––––––
–––––––––

110

–––––––––
–––––––––

89

–––––––––
–––––––––

–––––––––

56

–––––––––
–––––––––

31

–––––––––
–––––––––

27

–––––––––
–––––––––

–––––––––

686

–––––––––

112

–––––––––
–––––––––

141

–––––––––
–––––––––

116

–––––––––
–––––––––

Details of security over assets are provided in note 21.

14. LEASES
The Group leases a number of properties across the UK, in Norwich, Preston and Bolton.
The Group renewed the lease for a warehouse in Norwich on 1 October 2017 under a 5-year lease term
ending on 30 September 2022. The Group also rents a flat for use by the Directors under a rolling monthly
contract.
The Group renewed the lease for a warehouse in Preston on 19 October 2016 under a 10-year lease term
ending on 18 October 2026. The Group sometimes negotiates break clauses in its property leases. The
factors considered in deciding to negotiate a break clause include:
l

the length of the lease term; and

l

whether the location represents a new area of operations for the Group.

The Preston warehouse lease has a second break clause on 18 October 2024.
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The Group entered into a lease for a bulk storage facility in Bolton on 1 September 2020 under a 10-year
lease term ending on 31 August 2030. The first break is on 31 August 2026.
For all of the property leases, the periodic rent is fixed over the lease term.
The Group also leases certain items of plant and equipment, being forklift trucks, printers, water coolers
and coffee machines.
Leases of plant and equipment comprise fixed payments over the lease terms.
The full retrospective approach was adopted to calculate the cost of the Right-of-Use asset.
As disclosed in the summary of significant accounting policies, the discount rate used in determining the
present value of the lease liability is 4.5 per cent. based on the current incremental borrowing rate.
Right-of-Use Assets

Cost and depreciation
At 1 July 2017
Additions
Depreciation
At 30 June 2018

Leasehold
property
£’000

Forklift
trucks
£’000

Total
£’000

1,757
566
(284)

28
–
(12)

1,785
566
(296)

–––––––––

–––––––––

2,039

16

–––––––––

At 1 July 2018
Depreciation

2,039
(299)

At 30 June 2019

–––––––––

1,740

4

1,740
–
(300)

At 30 June 2020

16
(12)

–––––––––
–––––––––

At 1 July 2019
Additions
Depreciation

–––––––––

–––––––––

4
67
(11)

–––––––––

–––––––––

1,440

60

–––––––––

2,055

–––––––––

2,055
(311)

–––––––––

1,744

–––––––––

1,744
67
(311)

–––––––––

1,500

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Leasehold
property
£’000

Forklift
trucks
£’000

Total
£’000

1,844
566
99
(305)

30
–
1
(13)

1,874
566
100
(318)

Lease liabilities

Cost
At 1 July 2017
Additions
Interest expense
Lease payments
At 30 June 2018

–––––––––

–––––––––

2,204

18

–––––––––

At 1 July 2018
Interest expense
Lease payments

2,204
92
(372)

At 30 June 2019
At 1 July 2019
Addition
Interest expense
Lease payments
At 30 June 2020

18
1
(13)

2,222
93
(385)

–––––––––

6

–––––––––

1,930

–––––––––

–––––––––

6
66
3
(14)

1,930
66
82
(387)

–––––––––

–––––––––

1,630

61

–––––––––
–––––––––

73

–––––––––

1,924
1,924
–
79
(373)

2,222

–––––––––

–––––––––
–––––––––

–––––––––

–––––––––
–––––––––

–––––––––

1,691

–––––––––
–––––––––

Maturity analysis for lease liabilities
Non-cancellable lease rentals are payable as follows:

Less than one year
Between 1 and 5 years
Over 5 years

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

386
1,409
812

378
1,274
568

388
1,199
325

–––––––––

–––––––––

2,607

2,220

–––––––––

1,912

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

16
10

16
13

16
13

Lease expenses

Short-term lease expense
Low value lease expense

–––––––––

–––––––––

26

29

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

29

–––––––––
–––––––––

15. INVESTMENTS
A list of significant investment in subsidiaries, all of which have been included in the historical financial
information, are as follows:
Country
of domicile

Principal
activity

Virgin Wine
Online Limited

England

The Warehouse
Wine Co
Limited*

England

Wine import
and
distribution
Non- Trading

Name

Holding

Ownership
% in 2018

Ownership Ownership
% in 2019 % in 2020

Ordinary
shares

100

100

100

Ordinary
shares

100

100

100

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

2,225
49
(19)

2,255
65
(76)

2,244
5
(216)

* Indirect holding

16. DEFERRED TAX

Brought Forward
Adjustment in respect of prior years
Utilised through profit or loss
Carried Forward

Amounts falling due within one year:
Amounts falling due after more than one year:
Deferred tax asset

–––––––––

–––––––––

2,255

2,244

2,033

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

327
1,928

322
1,922

606
1,427

–––––––––

–––––––––

2,255

2,244

–––––––––
–––––––––

74

–––––––––

–––––––––
–––––––––

–––––––––

2,033

–––––––––
–––––––––

Fixed asset
differences
£’000

Other
timing
differences
£’000

Tax losses
£’000

Total
£’000

476
–
14

3
–
5

1,746
49
(38)

2,225
49
(19)

Deferred tax asset as at 1 July 2017
Adjustment in respect of prior years
Recognised in the year through profit or loss
Deferred tax asset as at 30 June 2018
Deferred tax asset as at 1 July 2018
Recognised in the year through profit or loss
Deferred tax asset as at 30 June 2019
Deferred tax asset as at 1 July 2019
Recognised in the year through profit or loss
Deferred tax asset as at 30 June 2020

–––––––––

–––––––––

–––––––––

490

8

1,757

–––––––––
–––––––––

–––––––––
–––––––––

490
80

8
(1)

–––––––––
–––––––––

1,757
(90)

–––––––––

–––––––––

–––––––––

570

7

1,667

–––––––––

2,255

–––––––––
–––––––––

2,255
(11)

–––––––––

2,244

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

570
133

7
4

1,667
(348)

2,244
(211)

–––––––––

–––––––––

–––––––––

703

11

1,319

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

2,033

–––––––––
–––––––––

The Directors consider that sufficient future taxable profits will be available and as such deferred tax assets
have been recognised in full for Virgin Wine Online Limited. Losses in Virgin Wines Holding Company Limited
have been recognised to the extent to which they can be utilised through group relief.

17. INVENTORIES
30 June
2018
£’000
Finished goods for resale

3,767

–––––––––
–––––––––

30 June
2019
£’000
4,980

–––––––––
–––––––––

30 June
2020
£’000
4,996

–––––––––
–––––––––

There is no difference between the replacement cost of stocks and carrying value (2019: £nil, 2018: £nil).
Inventories are stated after provision for impairment of £137,000 (2019: £66,000, 2018: £74,000).
Stocks have been pledged as security under the Group’s stock financing facility. This facility was terminated
on 11 September 2020 as it was no longer required.

18. TRADE AND OTHER RECEIVABLES

Trade receivables – Gross
Provision for impairment of trade receivables
Trade receivables – Net
Taxation and social security
Other receivables
Prepayments and contract asset
Total trade and other receivables

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

617
(7)

630
(30)

530
(47)

–––––––––

–––––––––

–––––––––

610
2
503
598

600
2
236
667

483
1
1,224
733

–––––––––

–––––––––

1,713

1,505

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

2,441

–––––––––
–––––––––

At 30 June 2020 the stock financing balance was a receivable of £1,224,000 (2019: £236,000, 2018:
£492,000) which forms part of other receivables, as transfers to the lender exceeded the amount drawn
down at that date. On 11 September 2020 the stock financing facility was terminated by the Group as it
was no longer required.
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Impairment of financial assets
The Group applies the IFRS 9 Simplified Approach to measuring expected credit losses using a lifetime
expected credit loss provision for trade receivables and contract assets. To measure expected credit losses
on a collective basis, trade receivables and contract assets are grouped based on similar credit risk and
aging. The contract assets have similar risk characteristics to the trade receivables for similar types of
contracts.
The expected loss rates are based on the Group’s historical credit losses experienced over the 12 months
prior to the year end. The historical loss rates are then adjusted for current and forward-looking information
on macroeconomic factors affecting the Group’s customers.
The average credit period on sales is 30 days after the invoice has been issued. No interest is charged on
outstanding trade receivables.
At 30 June 2020 there were 2 customers who owed in excess of 10 per cent. of the total trade debtor
balance (2019: 1, 2018: 1).
Movements in the impairment allowance for trade receivables and contract assets are as follows:
30 June
2018
£’000
Opening provision for impairment of trade
receivables and contract assets

6

Receivables written off during the year as irrecoverable
Increase during the year
Unused amounts reversed
Carried forward

30 June
2019
£’000
7

30 June
2020
£’000
30

–––––––––

–––––––––

–––––––––

–
1
–

–
23
–

–
17
–

–––––––––

–––––––––

7

30

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

47

–––––––––
–––––––––

The carrying amount of trade and other receivables approximates to their fair value. The total amount of
trade receivables that were past due but not impaired were 30 June 2020 £126,627 (2019: £74,501, 2018:
£80,232).

19. TRADE AND OTHER PAYABLES

Trade payables
Taxation and social security
Accruals and contract liabilities

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

2,610
906
5,469

2,732
984
6,061

4,188
9,918
7,956

–––––––––

–––––––––

8,985

9,777

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

22,062

–––––––––
–––––––––

The Directors consider the fair value of creditors to be equal to the book value given their short term nature.
Included within the taxation and social security balance at 30 June 2020 is £3,135,736 relating to deferred
VAT and PAYE and £4,048,238 relating to deferred duty taxes as per the HMRC deferral relief. Both amounts
were settled in full by August 2020.
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20. PROVISIONS
Leasehold dilapidation provision

Brought forward
Charged to profit or loss
Carried forward

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

175
21

196
21

217
21

–––––––––

–––––––––

196

217

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

238

–––––––––
–––––––––

Leasehold dilapidations relate to the estimated cost of returning a leasehold property to its original state at
the end of the lease as a result of general ‘wear and tear’. The cost is recognised as an expense in the
Consolidated Statement of Comprehensive Income and accrued for over the term of the lease, on the basis
that the ‘wear and tear’ increases over the period of the lease. The main uncertainty relates to estimating
the cost that will be incurred at the end of the lease.
21. LOANS AND BORROWINGS
The carrying amount of loan and borrowings classified as financial liabilities at amortised cost approximates
to their fair value.
30 June
2018
£’000
Due within one year
Secured loan notes

11,601

Total loans and borrowings
(due within one year)
Secured loan notes

–

–––––––––

–––––––––

11,601
–

–
11,969

–
11,976

–

–––––––––

Total loans and borrowings

–

30 June
2020
£’000

–––––––––

–––––––––

Total loans and borrowings
(due in over one year)

30 June
2019
£’000

11,601

–––––––––
–––––––––

–––––––––

11,969

–––––––––

11,969

–––––––––

11,976

–––––––––

11,976

–––––––––
–––––––––

–––––––––
–––––––––

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

11,524
–
1,256
(1,179)

11,601
337
1,229
(1,198)

11,969
–
1,226
(1,219)

The movements in loans and borrowings during the year were as follows:

Brought forward
Proceeds from loans (net of transaction costs)
Accrued interest (note 9)
Repayment of loans and interest
Carried forward

–––––––––

–––––––––

11,601

11,969

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

11,976

–––––––––
–––––––––

In November 2013, the Group took out a loan note with investor clients of Connection Capital LLP of
£3,390,479, with interest payable at 11 per cent. on a quarterly basis. The original loan note was due for
repayment in November 2018 but is now repayable as a bullet payment in May 2022 following an extension
of the loan note in January 2021.
In November 2013, the Group took out two loan notes with venture capital trusts advised by Mobeus Equity
Partners LLP totalling £8,499,736, split into a loan of £6,199,736 with interest payable at 11 per cent. on a
quarterly basis and a loan note of £2,300,000 that was reduced to £2,000,000 in August 2014, with interest
payable at 6 per cent. on a quarterly basis. The principal balance for all reporting periods is £8,199,736.
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The original loan notes were due for repayment in November 2018 but are now repayable as a bullet payment
in May 2022 following an extension of the loan note in January 2021.
In November 2013 the Group took out a loan note with the Management team of £43,700 that was paid
down to £35,871 in July 2016, with interest payable at 11 per cent. on a quarterly basis. In January 2019
an additional £360,000 loan note was issued, such that at June 2019 the loan note value held by the
Management team totalled £395,871. Interest on the additional loan notes is payable at 11 per cent. on a
quarterly basis. The original loan note was due for repayment in November 2018 but is now repayable as a
bullet payment in May 2022 following an extension of the loan note in January 2021.
Issue costs of £17,000 capitalised against the loans raised (2013 issue costs £332,000) are being amortised
over the term of the loan. Further issue costs of £23,000 were capitalised to extend the loan notes and are
being amortised over the term of the loan notes. Amortisation of £7,000 (2019: £31,000, 2018: £77,000)
has been charged during the year.
The effective interest rate for the investor/shareholder loans is 10.24 per cent. (2019: 10.59 per cent., 2018:
10.90 per cent.).
Shareholder/investor loans relate to mezzanine finance and investor loans issued to the Group which are
secured by way of a fixed and floating charge over all assets of the Group and bear interest at market rates.

22. FINANCIAL INSTRUMENTS
The Group is exposed through its operations to the following financial risks:
l

credit risk;

l

liquidity risk;

l

foreign currency risk; and

l

capital management.

The principal financial instruments used by the Group, from which financial instrument risk arises, are as
follows:
l

trade and other receivables;

l

cash and cash equivalents;

l

trade and other payables; and

l

loans and borrowings.

The Group’s financial instruments may be analysed as follows:

Trade and other receivables
Cash and cash equivalents
Financial assets measured at amortised cost

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

1,113
4,941

836
5,788

1,707
19,904

–––––––––

–––––––––

6,054

6,624

–––––––––

Derivative financial assets measured at fair
value through profit or loss

7

–––––––––

Financial assets measured at fair value
through profit or loss

7

Trade and other payables, excluding non-financial liabilities
Loan notes
Financial liabilities measured at amortised cost
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–––––––––

42

–––––––––

42

–––––––––

21,611

–––––––––

81

–––––––––

81

–––––––––

–––––––––

–––––––––

8,079
11,601

8,793
11,969

12,144
11,976

–––––––––

–––––––––

19,680

20,762

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

24,120

–––––––––
–––––––––

Financial assets measured at amortised cost comprise trade receivables, other receivables and cash and
cash equivalents. Financial assets measured at fair value through profit or loss represent the Group’s
derivative financial instruments, being foreign exchange forward contracts.
Financial liabilities measured at amortised cost comprise trade creditors, other creditors, accruals and
contract liabilities and loans and borrowings.
The Group is exposed to a variety of financial risks through its use of financial instruments which result from
its operating activities. The Group does not actively engage in the trading of financial assets for speculative
purposes. The most significant financial risks to which the Group is exposed are described below:
Credit risk
The Group’s maximum exposure to credit risk is limited to the carrying amount of the financial assets
recognised at the reporting date, as summarised below:

Financial assets measured at amortised cost
Financial assets measured at fair value through profit or loss

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

6,054
7

6,624
42

21,611
81

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Credit risk
The Group’s exposure to credit risk arises from cash and cash equivalents, as well as outstanding receivables
(note 18).
The Group’s cash and cash equivalents are all held on deposit with leading international banks and hence
the Directors consider the credit risk associated with such balances to be low.
The Group provides credit to customers in the normal course of business. The amounts presented in the
Statement of Financial Position in relation to the Group’s trade receivables are presented net of loss
allowances. The Group measures loss allowances at an amount equal to the lifetime expected credit losses
using both qualitative and quantitative information and analysis based on the Group’s historical experience
and forward-looking information. During the year there was a credit to the Consolidated Statement of
Comprehensive Income of £(17,000) ( 2019: £(23,000), 2018: £(700)) to increase or decrease the loss
allowance.
The carrying amount of financial assets recorded in the Historical Financial Information, which is net of
impairment losses, represents the Group’s maximum exposure to credit risk.
Liquidity risk
Liquidity risk arises from the Group’s management of working capital and the amount of funding required
for growth. It is the risk that the Group will encounter difficulty in meeting its financial obligations as they fall
due.
The Group manages its cash and borrowing requirements through preparation of annual cash flow forecasts
reflecting known commitments and anticipated projects in order to maximise interest income and minimise
interest expense, whilst ensuring that the Group has sufficient liquid resources to meet the operating needs
of the Group. Borrowing facilities are arranged as necessary to finance requirements.

79

The following table shows the maturities of gross undiscounted cash flows of financial liabilities: Contractual
maturities of financial liabilities as at 30 June 2018 are as follows:
Carrying Contractual
amount cash flows
£’000
£’000
Trade and other payables
Loans and borrowings
Total

8,079
11,601

8,079
12,120

<1 year
£’000

1-5 years
£’000

5 years
and over
£’000

8,079
12,120

–
–

–
–

–––––––––

–––––––––

–––––––––

–––––––––

19,680

20,199

20,199

–

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––
–––––––––

<1 year
£’000

1-5 years
£’000

5 years
and over
£’000

8,793
1,218

–
13,739

–
–

Contractual maturities of financial liabilities as at 30 June 2019 are as follows:
Carrying Contractual
amount cash flows
£’000
£’000
Trade and other payables
Loans and borrowings
Total

8,793
11,969

8,793
14,957

–––––––––

–––––––––

–––––––––

–––––––––

20,762

23,750

10,011

13,739

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––
–––––––––

<1 year
£’000

1-5 years
£’000

5 years
and over
£’000

12,144
1,235

–
12,503

–
–

Contractual maturities of financial liabilities as at 30 June 2020 are as follows:
Carrying Contractual
amount cash flows
£’000
£’000
Trade and other payables
Loans and borrowings
Total

12,144
11,976

12,144
13,738

–––––––––

–––––––––

–––––––––

–––––––––

24,120

25,882

13,379

12,503

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

Foreign currency risk
Foreign exchange risk is the risk that movements in exchange rates affect the profitability of the business.
The Group purchases goods from overseas suppliers and is invoiced in currencies other than GBP. It is
therefore exposed to movements in the GBP exchange rate against the currencies in which suppliers invoice
the Group. The Group monitors exchange rate movements closely and ensures adequate funds are
maintained in appropriate currencies to meet known liabilities.
The Group enters into forward foreign currency contracts to mitigate the exchange rate risk for certain foreign
currency payables. At 30 June 2020, the outstanding contracts all mature within six months (2019:
6 months, 2018: six months) of the year end. The Group is committed to buy Australian Dollars and Euros
(2019: Australian Dollars and Euros, 2018: Australian Dollars and Euros) with a Sterling value of £1.4 million
(2019: £1.9 million, 2018: £1.0 million).
The forward currency contracts are measured at fair value, by reference to the spot rate. This is a level 1
valuation in that the spot rate is a directly observable input.
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The Group’s exposure to foreign currency risk at the end of the respective reporting period was as follows:

AUS
EUR
USD
Total

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

73
1,163
64

2
812
278

293
1,293
186

–––––––––

–––––––––

1,300

1,092

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

1,772

–––––––––
–––––––––

Liabilities include the monetary assets and liabilities of subsidiaries denominated in foreign currency.
The Group is exposed to foreign currency risk on the relationship between the functional currencies of Group
companies and the other currencies in which the Group’s material assets and liabilities are denominated.
The table below summaries the effect on reserves had the functional currencies of the Group weakened or
strengthened against these other currencies, with all other variables held constant.
30 June
2018
£’000
10% strengthening of functional currency

1,682

–––––––––

10% weakening of functional currency

1,376

–––––––––
–––––––––

30 June
2019
£’000
1,394

–––––––––

1,141

–––––––––
–––––––––

30 June
2020
£’000
2,402

–––––––––

1,965

–––––––––
–––––––––

The impact of a change of 10 per cent. has been selected as this has been considered reasonable given
the current level of exchange rates and the volatility observed both on a historical basis and market
expectations for future movements.
Fair value of financial instruments
The fair values of all financial assets and liabilities approximates their carrying value.
Capital management
The Group’s objectives when maintaining capital are:
l

to safeguard the entity’s ability to continue as a going concern, so that it can continue to provide returns
for shareholders and benefits for other stakeholders; and

l

to provide an adequate return to shareholders by pricing products and services commensurately with
the level of risk.

The Group sets the amount of capital it requires in proportion to risk. The Group manages its capital structure
and makes adjustments to it in the light of changes in economic conditions and the risk characteristics of
the underlying assets. In order to maintain or adjust the capital structure, the Group may adjust the amount
of dividends paid to shareholders, return capital to shareholders, issue new shares, or sell assets to reduce
debt.
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23. NOTES SUPPORTING THE STATEMENTS OF CASH FLOWS
Amortisation
of
capitalised
At 1 July 2017
deal fees
Non-cash
£’000
£’000
£’000
Cash at bank
Investor loans
Lease liabilities

4,483

–

–––––––––

–––––––––

4,483
(11,618)
(1,874)

458
(77)
–

–––––––––

(9,009)

–––––––––
–––––––––

Cash at bank
Investor loans
Lease liabilities

4,941

–––––––––

–––––––––

–––––––––

4,941
–
(665)

94
317

(11,601)
(2,222)

–––––––––

–––––––––

–––––––––

(77)

(665)

869

–––––––––

(8,882)

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Amortisation
of
capitalised
At 1 July 2018
deal fees
£’000
£’000

Non-cash
£’000

Cash flow
£’000

At 30 June
2019
£’000

4,941

–

–––––––––

–––––––––

4,941
(11,601)
(2,222)

–
(31)
–

–––––––––

–––––––––
–––––––––

Investor loans
Lease liabilities

458

At 30 June
2018
£’000

–––––––––
–––––––––

(8,882)

Cash at bank

–

Cash flow
£’000

–

847

5,788

–––––––––

–––––––––

–––––––––

–
–
(93)

847
(337)
386

5,788
(11,969)
(1,929)

–––––––––

–––––––––

–––––––––

(31)

(93)

896

–––––––––

(8,110)

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Amortisation
of
capitalised
At 1 July 2019
deal fees
£’000
£’000

Non-cash
£’000

Cash flow
£’000

At 30 June
2020
£’000

5,788

–

–––––––––

–––––––––

5,788
(11,969)
(1,929)

–
(7)
–

–––––––––

(8,110)

–––––––––
–––––––––

14,116

19,904

–––––––––

–––––––––

–
–
(148)

14,116
–
386

19,904
(11,976)
(1,691)

–––––––––

–––––––––

–––––––––

(7)

(148)

14,502

–––––––––
–––––––––
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–

–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

6,237

–––––––––
–––––––––

24. SHARE CAPITAL

Issued, authorised and fully paid:
15,687,291 (2019: 15,687,291, 2018: 15,687,291)
ordinary shares of £0.01 each
80,000 (2019: 80,000, 2018: 80,000)
A ordinary shares of £0.01 each
30,899,252 (2019: 30,899,252, 2018: 30,899,252)
B ordinary shares of £0.01 each
950,744 (2019: 950,744, 2018: nil)
C ordinary shares of £0.01 each
79,200 (2019: 79,200, 2018: 79,200) A and B
preference shares of £0.01 each

30 June
2018
£’000

30 June
2019
£’000

30 June
2020
£’000

156

156

156

1

1

1

309

309

309

–

10

10

1

–––––––––

467

–––––––––
–––––––––

1

–––––––––

477

–––––––––
–––––––––

1

–––––––––

477

–––––––––
–––––––––

In 2019 the Company issued 950,744 C ordinary shares of £0.01 each for £9,507, raising proceeds of
£40,675.
Except as disclosed below, the ordinary, A ordinary, B ordinary and C ordinary shares rank pari passu in all
respects.
The A ordinary shares are not entitled to receive a dividend or other distribution and have no right to receive
notice, attend or vote at general meetings.
C ordinary shares convert at a value dependent on the Enterprise Value at the exit date.
Preference shares are redeemable on a transfer of controlling interest or sale of Virgin Wines Holding
Company Limited. Preference shareholders are entitled to dividend payments following the first full financial
year starting after November 2019. They are not entitled to receive notice, attend or vote at general meetings.
The share capital represents that of Virgin Wines Holding Company Limited.
During the 12-month period ended 30 June 2020 £185,000 dividend was paid (2019: £nil, 2018: £nil).

25. RELATED PARTY DISCLOSURES
During the 12-month period ended 30 June 2020, the Group entered into transactions with LKB Enterprises
Limited, a related party in which Directors or their immediate family have a significant/controlling interest.
These included sales of £16,742 (2019: £5,144, 2018: £nil) were made to LKB Enterprises Limited. At 30 June
2020 £1,229 (2019: £3,724, 2018: £nil) remained outstanding from LKB Enterprises Limited.
Virgin Wines Holding Company Limited has issued the following loan notes to its shareholders:
Venture capital trusts advised by Mobeus Equity Partners LLP totalling £8,199,736 (2019: £8,199,736,
2018: £8,199,736). Interest of £801,971 (2019: £801,971, 2018: £801,971) was charged in the period.
Investor clients of Connection Capital LLP £3,390,479 (2019: £3,390,479, 2018: £3,390,479). Interest of
£972,953 (2019: £372,953, 2018: £372,953) was charged in the period.
At 30 June 2020, £395,871 was outstanding under Management loan notes (2019: £395,871, 2018:
£35,871). Interest of £43,546 (2019: £23,366, 2018: £3,946) was charged in the period.
The increase in 2018 reflects £360,000 loan notes issued during the year to the Chairman, John Risman.
During the period the Group paid £33,099 (2019: £32,488, 2018: £31,677) in monitoring fees and expenses
to Mobeus Equity Partners LLP and £28,614 (2019: £28,615, 2018: £26,947) to Connection Capital LLP.
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Balances between Virgin Wines Holding Company Limited and its subsidiaries, which are related parties,
have been eliminated on consolidation.
There was an intercompany dividend in the period 30 June 2020 from Virgin Wine Online Limited of
£3,929,082.
All related party transactions were performed on an arm’s length basis.
Details of remuneration of key management personnel can be found in note 8.

26. EVENTS AFTER THE REPORTING PERIOD
On 20 January 2021, the investor and shareholder loan notes were extended to 19 May 2022.
A dividend of £1,359,000 was paid on 19 January 2021.
On 24 February 2021, Virgin Wines Holding Company Limited and its shareholders and loan noteholders
agreed to undertake a number of steps to reorganise its share capital prior to Admission. The Reorganisation
steps are as follows:
(a)

Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust granted nil-cost
options over ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company Limited as
follows:
Optionholder
Andrew Potts
Ian Long
Karl Wharam

Number of options
297,108
415,950
415,950

(b)

Andrew Potts exercised his option in full immediately after grant, and Virgin Wine Online Limited as
trustee of the Virgin Wines Employee Benefit Trust transferred 297,108 ordinary shares of £0.01 each
in the capital of Virgin Wines Holding Company Limited to him;

(c)

the Mobeus VCTs and Rapunzel entered into an exchange agreement pursuant to which the Mobeus
VCTs have agreed to exchange their shares and loan notes in Virgin Wines Holding Company Limited
for shares and loan notes in Rapunzel;

(d)

with effect from 20 minutes prior to Admission, each of Ian Long and Karl Wharam shall exercise their
options in full, and Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust
shall transfer 415,950 ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company
Limited to each of them;

(e)

with effect from 15 minutes prior to Admission, each of the existing A ordinary shares of £0.01 each,
B ordinary shares of £0.01 each and C ordinary shares of £0.01 each in the capital of Virgin Wines
Holding Company Limited will be reclassified as an ordinary share of £0.01 each in the capital of Virgin
Wines Holding Company Limited;

(f)

with effect from 10 minutes prior to Admission, £16,049 of the available £161,000 of Virgin Wines
Holding Company Limited’s distributable reserves will be capitalised through the issue of 1,604,900
bonus ordinary shares of £0.01 each to certain shareholders of Virgin Wines Holding Company Limited
in order to give effect to the return of capital provisions set out in the articles of association of Virgin
Wines Holding Company Limited. The capitalisation will result in an issued share capital of 49,222,147
ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company Limited;

(g)

the shareholders of Virgin Wines Holding Company Limited and the Company entered into the Share
Exchange Agreement pursuant to which, with effect from 5 minutes prior to Admission, the
shareholders of Virgin Wines Holding Company Limited will exchange their shares in Virgin Wines
Holding Company Limited for shares in the Company (taking into account the subscriber shares in the
capital of the Company), and the loan notes issued by Virgin Wines Holding Company Limited will be
exchanged for loan notes in the Company;

(h)

with effect from 3 minutes prior to Admission, the Company shall grant a nil-cost option over 299,435
ordinary shares of £0.01 each in the capital of the Company in favour of Andrew Potts; and
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(i)

with effect from 1 minute prior to Admission, each of the Company and Virgin Wines Holding Company
Limited will redeem all of the A preference shares of £0.01 each and B preference shares of £0.01
each, each at an aggregate cost of £791.99.

The Group entered into a lease for a bulk storage facility in Bolton on 1 September 2020 under a 10-year
lease term ending on 31 August 2030. The first break is on 31 August 2026.

27. NATURE OF EACH RESERVE
Reserve
Share premium
Own shares reserve
Retained Earnings

Description and purpose
Amount subscribed for share capital in excess of nominal
value.
Shares held within the EBT (Employee Benefits Trust).
All other net gains and losses and transactions with owners
(e.g. dividends) not recognised elsewhere.
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SECTION C: REVIEW REPORT ON THE UNAUDITED CONSOLIDATED INTERIM FINANCIAL
INFORMATION OF VIRGIN WINES HOLDING COMPANY LIMITED

25 Moorgate
London
EC2R 6AY
Tel 020 7131 4000
Fax 020 7131 4001
DX: 119507 Finsbury Square
EC2
smithandwilliamson.com

Dated: 25 February 2021
The Directors
Virgin Wines UK plc
37 – 41 Roman Way Industrial Estate
Longbridge Road, Ribbleton
Preston
PR2 5BD
Dear Sirs

Virgin Wines Holding Company Limited (‘the Company’) and its subsidiaries (‘the Group’)
We have been engaged by the Directors of the Company (“the Directors”) to review the Unaudited
Consolidated Interim Financial Information relating to the Group headed by Virgin Wines Holding Company
Limited for the six-month period ended 31 December 2020 (the “Unaudited Consolidated Interim Financial
Information”) as set out in Section D of Part III of the admission document dated 25 February 2021
(the “Admission Document”).
We have read the other information contained in the Admission Document and considered whether it
contains any apparent misstatements or material inconsistencies with the Unaudited Consolidated Interim
Financial Information.
This report is made solely to the Directors of the Company in accordance with the requirements of
International Standard on Review Engagements 2400 (Revised), ‘Engagements To Review Historical
Financial Statements’ issued by the International Auditing and Assurance Standards Board (‘ISRE 2400’)
and for no other purpose. Our review work has been undertaken so that we might state to the Directors of
the Company those matters we are required to state to them in an independent review report and for no
other purpose. Save for any responsibility arising under paragraph (a) of Schedule Two of the Aim Rules for
Companies to any person, to the fullest extent permitted by law, we do not accept or assume responsibility
to anyone other than the Directors of the Company, for our review work, for this report, or for the conclusions
we have formed or consenting to its inclusion in the Admission Document.

Responsibilities
The Unaudited Consolidated Interim Financial Information is the responsibility of, and has been approved
by, the Directors of the Company. The Directors are responsible for preparing the Unaudited Consolidated
Interim Financial Information in accordance with International Financial Reporting Standards as adopted by
the European Union and by applying the accounting policies and presentation consistent with those that
will be adopted in the Group’s next annual financial statements and the requirements of Item 18.2 of Annex 1
of the Prospectus Regulation as applied by paragraph (a) of Schedule Two of the AIM Rules for Companies.
Nexia Smith & Williamson Audit Limited
Registered in England at 25 Moorgate, London EC2R 6AY No. 4469576
Nexia Smith & Williamson Audit Limited is a company registered to carry on audit work in the UK and Ireland and regulated by the Institute of
Chartered Accountants in England and Wales for a range of investment business activities. Smith & Williamson group is an independent group
that provides professional resources and certain services to Nexia Smith & Williamson Audit Limited under the terms of a formal agreement on
an arm's length basis. Nexia Smith & Williamson Audit Limited is a member of Nexia International, a worldwide network of independent
accounting firms
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Our responsibility is to express to the Directors a conclusion on the Unaudited Consolidated Interim Financial
Information, for the purposes of the Admission Document, based on our review. ISRE 2400 also requires
us to comply with the ICAEW Code of Ethics.

Scope of review
We conducted our review in accordance with the Standards for Investment Reporting issued by the Financial
Reporting Council in the United Kingdom and ISRE 2400. A review of interim financial information consists
of making enquiries, primarily of persons responsible for financial and accounting matters, and applying
analytical and other review procedures.
A review is substantially less in scope than an audit conducted in accordance with International Standards
on Auditing (UK) and consequently does not enable us to obtain assurance that we would become aware
of all significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion
on the Unaudited Consolidated Interim Financial Information.

Conclusion
Based on our review, nothing has come to our attention that causes us to believe that, for the purposes of
the Admission Document, the Unaudited Consolidated Interim Financial Information has not been prepared,
in all material respects, in accordance with International Financial Reporting Standards as adopted by the
European Union.

Declaration
For the purposes of paragraph (a) of Schedule Two to the AIM Rules for Companies we are responsible for
this report as part of the Admission Document and declare, to the best of our knowledge, the information
contained in this report is in accordance with the facts and that this report makes no omission likely to affect
its import. This declaration is included in the Admission Document in compliance with Item 1.2 of Annex 1
and Item 1.2 of Annex 11 of the Prospectus Regulation as applied by paragraph (a) of Schedule Two to the
AIM Rules for Companies.

Yours faithfully

Nexia Smith & Williamson Audit Limited
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SECTION D: UNAUDITED CONSOLIDATED INTERIM FINANCIAL INFORMATION RELATING TO
VIRGIN WINES HOLDING COMPANY LIMITED

Consolidated Statement of Comprehensive Income for the six-month period ended
31 December 2020
For the six-month
period ended 31 December
2019
2020
£’000
£’000
Note Unaudited
Revenue
Cost of sales

5

Gross profit
Administrative expenses
Distribution costs
Operating profit
Finance income
Finance costs

6
9
9

Profit before tax
Taxation

10

Profit and total comprehensive income for the period
Profit per share
Basic and Diluted (pence)

26,190
(18,835)

40,589
(27,850)

–––––––––

–––––––––

7,355
(1,654)
(4,514)

12,739
(2,049)
(6,629)

–––––––––

–––––––––

1,187
–
(658)

4,061
–
(679)

–––––––––

–––––––––

529
(19)

3,382
(595)

–––––––––

510

11

Unaudited

–––––––––

2,787

–––––––––
–––––––––

–––––––––
–––––––––

1.1p

6.0p

The Group has no other comprehensive income or expense other than the profit above and therefore no
separate statement of other comprehensive income or expense has been presented.
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Consolidated Statement of Financial Position as at 31 December 2020

ASSETS
Non-current assets
Intangible assets
Property, plant and equipment
Right of use asset
Deferred tax asset

Note

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

12
13
14
16

11,033
116
1,500
2,033

10,886
179
3,023
1,438

Total non-current assets
Current assets
Inventories
Trade and other receivables
Derivative financial asset
Cash and cash equivalents

17
18
22

–––––––––

–––––––––

14,682

15,526

4,996
2,441
81
19,904

6,372
2,244
31
20,038

–––––––––

Total current assets

27,422

Total assets

–––––––––

28,685

–––––––––

–––––––––

42,104

44,211

(22,062)
(319)
–

(19,771)
(501)
(11,980)

LIABILITIES AND EQUITY
Current liabilities
Trade and other payables
Lease liabilities
Loans and borrowings

19
14
14

Total current liabilities
Non-current liabilities
Provisions
Loans and borrowings
Lease liabilities

20
21
14

Total non-current liabilities

–––––––––

–––––––––

(22,381)

(32,252)

(238)
(11,976)
(1,372)

(248)
–
(2,787)

–––––––––

(13,586)

–––––––––

Total liabilities

(35,967)

–––––––––

Net assets

6,137

Equity
Share capital
Share premium
Own shares held
Retained earnings

24

(35,287)

–––––––––

8,924

–––––––––
–––––––––

477
31
(36)
5,665

477
31
(36)
8,452

6,137

–––––––––
–––––––––

89

(3,035)

–––––––––

–––––––––
–––––––––

–––––––––

Total equity

–––––––––

–––––––––

8,924

–––––––––
–––––––––

Consolidated Statement of Changes in Equity for the six-month period ended
31 December 2020
Share
Share Own shares
Retained
capital
premium
reserve
earnings
£’000
£’000
£’000
£’000
Unaudited
Unaudited
Unaudited
Unaudited
Balance as at 1 July 2019
Profit for the period
Total comprehensive income
for the period
Balance as at 31 December 2019

477
–

–––––––––

Total comprehensive income
for the period
Balance as at 31 December 2020

–––––––––

–

–

–––––––––

–––––––––

477

31

–––––––––
–––––––––

Share
capital
£’000
Unaudited
Balance as at 1 July 2020
Profit for the period

31
–

–––––––––
–––––––––

(112)
–

–––––––––

–

–––––––––

(112)

3,274
510

–––––––––

510

–––––––––

3,784

Total
Equity
£’000
Unaudited
3,670
510

–––––––––

510

–––––––––

4,180

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Share Own shares
premium
reserve
£’000
£’000
Unaudited
Unaudited

Retained
earnings
£’000
Unaudited

Total
Equity
£’000
Unaudited

5,665
2,787

6,137
2,787

477
–

31
–

–––––––––

–––––––––

–

–

–––––––––

–––––––––

477

31

–––––––––
–––––––––

–––––––––
–––––––––

90

(36)
–

–––––––––

–

–––––––––

(36)

–––––––––
–––––––––

–––––––––

2,787

–––––––––

8,452

–––––––––
–––––––––

–––––––––

2,787

–––––––––

8,924

–––––––––
–––––––––

Consolidated Statement of Cash Flows for the six-month period ended 31 December 2020
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited
Cash flow from operating activities
Profit before taxation
529
3,382
Adjustments for:
Depreciation and amortisation of fixed assets
321
397
Interest payable
658
679
(Increase)/decrease in trade and other receivables
(150)
248
Increase in inventories
(1,160)
(1,376)
Increase/(decrease) in trade and other payables
2,174
(2,267)
Net cash generated from operating activities
Cash flows from investing activities
Purchase of intangible and tangible fixed assets

–––––––––

–––––––––

2,372

1,063

(82)

(106)

–––––––––

–––––––––

Net cash used in investing activities

(82)

(106)

Cash flows from financing activities
Interest paid on loans and borrowings
Payment of lease liabilities
Payment of lease interest

(653)
(112)
(40)

(690)
(73)
(60)

–––––––––

Net cash used in financing activities

(805)

Net Increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

–––––––––

1,485
5,788

134
19,904

7,273

–––––––––
–––––––––
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(823)

–––––––––

–––––––––

Cash and cash equivalents at end of period

–––––––––

–––––––––

20,038

–––––––––
–––––––––

Notes to the Unaudited Consolidated Interim Financial Information
1. BACKGROUND INFORMATION
Virgin Wines Holding Company Limited is a private company limited by shares domiciled and incorporated
and registered in England and Wales. The registered office address is 37-41 Roman Way Industrial Estate,
Longridge Road, Ribbleton, Preston PR2 5BD.
The principal activity of Virgin Wines Holding Company Limited and its subsidiaries (the “Group”) is the
importing and distribution of wines.
Impact of Brexit
As the UK has now withdrawn from the European Union (“EU”) (referred to as “Brexit”), there are potential
adverse consequences such as global market uncertainty, volatility in currency exchange rates, greater
restrictions on imports and exports between UK and EU countries and increased regulatory complexities
may have an impact on the business, financial condition and result of operations of UK businesses. The
business imports wine from the EU and will continue to manage these risks by carrying buffer stocks.
However, the business only currently sells within the UK so Brexit has no impact on sales. The Directors do
not expect any major long-term impact on the business.
Impact of COVID-19
There continues to be uncertainty regarding the impact of the coronavirus pandemic on businesses
throughout the country. The adverse consequences of the pandemic such as global market uncertainty,
closure of businesses and macroeconomic factors reducing discretionary expenditure may have an impact
on the financial condition and results of the Group. However, the pandemic has accelerated the transition
of activity from offline to online which has directly benefitted the Group, and has limited the impact of the
coronavirus pandemic on the Group.
Going concern
The Group met its day to day working capital requirements through cash generated from operating activities
and utilising a stock financing facility to fund peak seasonal demands. The Group’s forecasts and projections,
taking account of reasonably possible changes in trading performance, show that the Group should be able
to operate using cash generated from operations, and that no additional borrowing facilities will be required.
On 20 January 2021 the loan notes were extended to 12 May 2022.
The directors therefore have reasonable expectation that the Group has adequate resources to continue in
operational existence for the foreseeable future. Accordingly, they continue to adopt the going concern basis
in preparing the Unaudited Interim Financial Information.
2. ACCOUNTING POLICIES
The Group’s significant accounting policies are set out below. The accounting policies have, unless otherwise
stated, been applied consistently to all periods presented in the Unaudited Consolidated Interim Financial
Information.

2.1 Basis of preparation
The Unaudited Consolidated Interim Financial Information has been prepared in accordance with the
requirements of International Financial Reporting Standards (“IFRSs”) as adopted by the EU and IFRIC
Interpretations, including IAS 34 Interim Financial Reporting. The accounting policies applied are consistent
with the Historical Financial Information for the 12-month period ended 30 June 2020.
The Unaudited Consolidated Interim Financial Information is for the six-month period ended 31 December
2020. Comparative information has been provided for the unaudited six-month period ended 31 December
2019 and, where applicable, the audited twelve month period from 1 July 2019 to 30 June 2020.
The consolidated interim financial information for the six-month period ended 31 December 2020 and the
comparative figures for the six-month period ended 31 December 2019 are unaudited.
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The figures for the 12-month period ended 30 June 2020 have been extracted from the Historical Financial
Information set out in Section B of Part III of this document. The accounting policies adopted are consistent
with those applied in the Historical Financial Information.
The Unaudited Consolidated Interim Financial Information does not constitute statutory accounts as defined
in Section 434 of the Companies Act 2006. The Directors anticipate that the adoption of planned standards
and interpretations in future periods will not have a material impact on the Unaudited Consolidated Interim
Financial Information of the Group.

2.2 Basis of consolidation
The Unaudited Consolidated Interim Financial Information consolidates the financial information of the Group
and companies controlled by the Group (its subsidiaries) at each reporting date.
Control is achieved where a company has the power to govern the financial and operating policies of an
investee entity, has the rights to variable returns from its involvement with the investee and has the ability to
use its power to affect its returns. The results of subsidiaries acquired or sold are included in the financial
information from the effective date of acquisition or up to the effective date of disposal, as appropriate.
Where necessary, adjustments are made to the results of acquired subsidiaries to bring their accounting
policies into line with those used by the Group.
All intra-Group transactions, balances, income and expenses are eliminated on consolidation.
Employee benefit trust
The assets and liabilities of the Employee Benefit Trust (“EBT”) have been included in the consolidated
Unaudited Consolidated Interim Financial Information. Any assets held by the EBT cease to be recognised
on the Consolidated Statement of Financial Position when the assets vest unconditionally in identified
beneficiaries.
The costs of purchasing own shares held by the EBT are shown as a deduction against equity. The proceeds
from the sale of own shares held increase equity. Neither the purchase nor sale of own shares leads to a
gain or loss being recognised in the Consolidated Statement of Comprehensive Income.

2.3 Foreign currency
Functional and presentational currency
Items included in the Unaudited Consolidated Interim Financial Information of each of the Group’s entities
are measured using the currency of the primary economic environment in which the entity operates (“the
functional currency”). The consolidated Unaudited Interim Financial Information is presented in pounds
Sterling.
Transactions and balances
Transactions denominated in foreign currencies are translated into the functional currency at the exchange
rates prevailing on the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are translated into pounds Sterling at the rates of exchange at the reporting date. Exchange
differences on monetary items are taken to the profit or loss.

2.4 Property, plant and equipment
Property, plant and equipment is stated at cost less accumulated depreciation and impairment losses.
Cost includes the original purchase price of the asset and the costs attributable to bringing the asset to its
working condition for its intended use.
Depreciation is charged to the Consolidated Statement of Comprehensive Income over the estimated useful
lives of each part of an item of property, plant and equipment. The Directors reassess the useful economic
lives and estimated residual values on an annual basis.
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The estimated useful lives are as follows:
Leasehold property

Over the life of the lease

Computer hardware

33 per cent. straight line

Fixtures and fittings

33 per cent. straight line

The gain or loss arising on the disposal or retirement of an asset is determined as the difference between
the net sale proceeds and the carrying amount of the asset and is recognised in the Statement of
Comprehensive Income.

2.5 Intangible assets
Intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
impairment losses.
Expenditure on research activities is recognised as an expense in the period in which is it incurred.
Included within computer software are development costs in relation to software which are capitalised when
the related projects meet the recognition criteria of an internally generated intangible asset, the key criteria
being as follows:
l

technical feasibility of the completed intangible asset has been established;

l

it can be demonstrated that the asset will generate probable future economic benefits;

l

adequate technical, financial and other resources are available to complete the development;

l

the expenditure attributable to the intangible asset can be reliably measured; and

l

management has the ability and intention to use or sell the asset.

These projects are designed to enhance the existing software within the Group. Salaries associated with
development time and directly attributable overheads are capitalised within intangible assets. Refer to note 3
– Significant judgements and sources of estimation uncertainty.
Computer software costs recognised as assets are amortised on a straight-line basis over their expected
useful life. Software costs are only amortised over the period the Group is expected to benefit and is subject
to annual impairment testing.
The estimated useful life and amortisation method are reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted for on a prospective basis.
Amortisation of intangibles is recognised through administrative expenses. Amortisation is charged to the
Consolidated Statement of Comprehensive Income on a straight-line basis over the estimated useful lives
of intangible assets. The estimated useful lives are as follows:
Computer software

12.5 per cent. per annum straight line

Intangible assets acquired in a business combination and recognised separately from goodwill are
recognised initially at their fair value at the acquisition date (which is regarded as their cost).
Subsequent to initial recognition, intangible assets acquired in a business combination are reported at cost
less accumulated amortisation and accumulated impairment losses, on the same basis as intangible assets
that are acquired separately.

2.6 Goodwill
Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment
testing, goodwill is allocated to each of the Group’s cash-generating units (or groups of cash-generating
units) expected to benefit from the synergies of the combination. Cash-generating units to which goodwill
has been allocated are tested for impairment annually, or more frequently when there is an indication that
the unit may be impaired. If the recoverable amount of the cash-generating unit is less than the carrying
amount of the unit, the impairment loss is allocated first to reduce the carrying amount of any goodwill
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allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period.

2.7 Impairment of non-financial assets (excluding goodwill)
At each reporting date, the Group reviews the carrying amounts of its tangible and intangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated to determine the extent of the impairment
loss (if any). Where the asset does not generate cash flows that are independent from other assets, the
Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.
The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset for which
the estimates of future cash flows have not been adjusted.
If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying
amount, the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount.
An impairment loss is recognised immediately in profit or loss.
Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit)
is increased to the revised estimate of its recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been determined had no impairment loss been
recognised for the asset (or cash-generating unit) in prior periods. A reversal of an impairment loss is recognised
immediately in profit or loss to the extent that it eliminates the impairment loss which has been recognised for
the asset in prior periods.

2.8 Inventories
Inventories are initially recognised at cost, and subsequently at the lower of cost and net realisable value.
Cost comprises purchase price plus associated freight and duty costs for imported goods. Stocks are
regularly assessed for evidence of impairment. Where such evidence is identified, a provision is recognised
to reduce the value of stock to its selling price after incurring any future costs to sell.

2.9 Cash and cash equivalents
Cash and cash equivalents include cash in hand, deposits held at call with banks and other short term
highly liquid investments with original maturities of three months or less.

2.10 Financial instruments
Recognition, initial measurement and derecognition
Financial assets and financial liabilities are recognised when the Group becomes a party to the contractual
provisions of the financial instrument and are measured initially at fair value adjusted by transaction costs,
except for those carried at fair value through profit or loss which are measured initially at fair value.
Subsequent measurement of financial assets and financial liabilities are described below.
Financial assets are derecognised when the contractual rights to the cash flows from the financial asset
expire, or when the financial asset and all substantial risks and rewards are transferred. A financial liability is
derecognised when it is extinguished, discharged, cancelled or expires.
Classification and subsequent measurement of financial assets
For the purpose of subsequent measurement, financial assets are classified into the following categories
upon initial recognition:
l

financial assets at amortised cost; and

l

financial assets/liabilities held at fair value through profit or loss (“FVTPL”).
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Financial assets at amortised cost
Financial assets at amortised cost are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. After initial recognition, these are measured at amortised cost using
the effective interest method, less provision for impairment. Discounting is omitted where the effect of
discounting is immaterial. The Group’s cash and cash equivalents, trade and most other receivables fall into
this category of financial instruments.
The Group recognises a loss allowance for expected credit losses (“ECL”) on financial assets that are
measured at amortised cost. The amount of expected credit losses is updated at each reporting date to
reflect changes in credit risk since initial recognition of the respective financial instrument.
The Group always recognises lifetime ECL on trade receivables. The expected credit losses on these financial
assets are estimated using a provision matrix based on the Group’s historical credit loss experience, adjusted
for factors that are specific to the debtors, general economic conditions and an assessment of both the
current as well as the forecast direction of conditions at the reporting date, including time value of money
where appropriate.
All income and expenses relating to financial assets that are recognised in the Consolidated Statement of
Comprehensive Income are presented within finance costs or finance income, except for impairment of
trade receivables which is presented within other administrative expenses.
Classification and subsequent measurement of financial liabilities
The Group’s financial liabilities include trade and other payables, accruals and contract liabilities, loans and
borrowings and derivative financial instruments.
Financial liabilities are measured at amortised cost using the effective interest method, except for financial
liabilities held for trading or designated at FVTPL, that are carried at fair value with gains or losses recognised
in the Consolidated Statement of Comprehensive Income.
All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in the
Consolidated Statement of Comprehensive Income are included within finance costs or finance income.
Derivative financial liabilities
Derivatives are initially recognised at fair value at the date a derivative is entered into and are subsequently
remeasured to their fair value at each reporting date. A derivative with a positive fair value is recognised as
a financial asset whereas a derivative with a negative fair value is recognised as a financial liability. The
resulting gain or loss is recognised in the Consolidated Statement of Comprehensive Income immediately.
A derivative is presented as a non-current asset or non-current liability if the Group has an unconditional
right to defer payment beyond 12 months. Otherwise derivatives are presented as current assets or liabilities.

2.11 Revenue recognition
Revenue from contracts with customers in the Group contains a single performance obligation, being the
distribution of wine. The transaction price is therefore fully allocated to the single performance obligation.
The Group recognises revenue at a point in time when the single performance obligation is satisfied. The
performance obligation is satisfied when control is passed to the customer. Control is deemed to pass to
the customer upon dispatch of the goods.
Revenue is recognised at the transaction price of the sale of goods, net of discounts and excluding value
added tax sold, in the ordinary course of business.
The Group uses its accumulated historical experience to estimate the level of returns on a portfolio level
using the expected value method. Credit terms are only provided to corporate customers, the average days
are 60.
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Contract balances
Timing of revenue recognition may differ from the timing of invoicing to customers. Contract assets represent
revenue recognised prior to invoicing when it has satisfied its performance obligation and have the
unconditional right to payment.
Contract liabilities consists of fees received related to unsatisfied performance obligations at the end of the
period.
WineBank
Amounts deposited by customers for WineBank are initially reported as a liability in the Statement of Financial
Position. On registering as a WineBank customer, subscription customers agree to lodge a regular monthly
sum into their WineBank account. These sums accumulate in the customer account and build a balance to
use against their next purchase from the Group.
Amounts deposited by WineBank customers are reported within the Group cash balance but are held
separate to Group funds. WineBank deposits are not used to fund the working capital of the business.
WineBank customers can cancel their WineBank account at any time and may request to receive their
money back immediately with no penalty whatsoever.
Registration as a WineBank customer entitles account holders to benefit from extra discount on the Group’s
website prices.
Revenue from the sale of wine to WineBank customers is recognised in the period when customers use the
funds to buy wine, when the order is dispatched. Of the WineBank revenue recognised, a portion of revenue
is deferred to equalise the revenue recognised net of discount.

2.12 Taxation
Tax on the profit or loss for the period comprises current and deferred tax.
Tax is recognised in the Consolidated Statement of Comprehensive Income except to the extent that it
relates to items recognised directly in equity, in which case it is recognised in equity.
Current tax is the expected tax payable on the taxable income for the period, using tax rates and laws
enacted or substantively enacted at the reporting date, and any adjustment to tax payable in respect of
previous periods.
Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for taxation purposes. The following temporary
differences are not provided for: the initial recognition of goodwill, the initial recognition of assets or liabilities
that affect neither accounting nor taxable profit other than in a business combination, and differences relating
to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.
The amount of deferred tax provided is based on the expected manner of realisation or settlement of the
carrying amount of assets and liabilities, using tax rates and laws enacted or substantively enacted at the
reporting date. A deferred tax asset is recognised only to the extent that it is probable that future taxable
profits will be available against which the asset can be utilised.
The carrying amounts of deferred tax assets are reviewed at each reporting date.

2.13 Employee benefits
Short term benefits
Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the
related service is provided. A provision is recognised for the amount expected to be paid under short-term
cash bonus or profit-sharing plans if the Group has a present legal or constructive obligation to pay this
amount as a result of past service provided by the employee and the obligation can be estimated reliably.
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Defined contribution plans
Obligations for contributions to defined contribution pension plans are recognised as an expense in the
Consolidated Statement of Comprehensive Income as incurred.

2.14 Share based payments
The Group measures the cost of services received in exchange for share options based on the grant date
fair value of the award and recognises the cost over the period of required service for the award. The Group
accounts for awards of shares to employees as share-based compensation as they vest.
Share options issued to employees are measured at fair value at the grant date and are recognised as an
expense over the relevant vesting periods with a corresponding credit to reserve for share-based payments.
Share options issued to non-employees are measured at either the fair value of goods or services received,
or the fair value of equity instruments issued if it is determined that the fair value of the goods or services
cannot be reliably measured. The fair value of non-employee share options is recorded as an expense at
the date the goods or services are received.
The fair value of options is calculated using an option pricing model. When determining the fair value of
share options, management is required to make certain assumptions and estimates related to expected
lives, volatility, risk-free rate, future dividend yields and estimated forfeitures at the initial grant date.
The number of options expected to vest is reviewed and adjusted at the end of each reporting period such
that the amount recognised for services received as consideration for the equity instruments granted shall
be based on the number of equity instruments that eventually vest. Amounts recorded for forfeited or expired
unexercised options are transferred to share capital in the period of forfeiture or expiry.
Upon the exercise of share options, proceeds received from share option holders are recorded as an
increase to share capital.

2.15 Leases
As a lessee
A contract, or a portion of a contract, is accounted as a lease when it conveys the right to use an asset for
a period of time in exchange for consideration. Leases are those contracts that satisfy the following criteria:
l

there is an identified asset;

l

the Group obtains substantially all the economic benefits from use of the asset; and

l

the Group has the right to direct use of the asset.

The Group considers whether the supplier has substantive substitution rights. If the supplier does have
those rights, the contract is not identified as giving rise to a lease. In determining whether the Group obtains
substantially all the economic benefits from use of the asset, the Group considers only the economic benefits
that arise from use of the asset. In determining whether the Group has the right to direct use of the asset,
the Group considers whether it directs how and for what purpose the asset is used throughout the period
of use. If the contract or portion of a contract does not satisfy these criteria, the Group applies other
applicable IFRS rather than IFRS 16.
Lease liabilities are measured at the present value of the contractual payments due to the lessor over the
lease term, with the discount rate determined by reference to the rate inherent in the lease unless this is not
readily determinable, in which case the Group’s incremental borrowing rate on commencement of the lease
is used. Variable lease payments are only included in the measurement of the lease liability if they depend
on an index or rate. In such cases, the initial measurement of the lease liability assumes the variable element
will remain unchanged throughout the lease term. Other variable lease payments are expensed in the period
to which they relate.
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On initial recognition, the carrying value of the lease liability also includes:
l

amounts expected to be payable under any residual value guarantee;

l

the exercise price of any purchase option granted in favour of the Group if it is reasonably certain to
assess that option; and

l

any penalties payable for terminating the lease, if the term of the lease has been estimated based on
termination option being exercised.

Right of use assets are initially measured at the amount of the lease liability, reduced for any lease incentives
received, and increased for:
l

lease payments made at or before commencement of the lease;

l

initial direct costs incurred; and

l

the amount of any provision recognised where the Group is contractually required to dismantle, remove
or restore the leased asset.

Subsequent to initial measurement lease liabilities increase as a result of interest charged at a constant rate
on the balance outstanding and are reduced for lease payments made. Right-of-use assets are amortised
on a straight-line basis over the remaining term of the lease.
The Group has elected not to recognise right of use assets and lease liabilities for leases of low-value assets
and short-term leases. The Group recognises the lease payments associated with these leases as an
expense on a straight-line basis over the lease term.

3. SIGNIFICANT JUDGEMENTS AND SOURCES OF ESTIMATION UNCERTAINTY
In preparing the Unaudited Interim Financial Information, the Directors have made the following judgements
and estimates:
Recognition of deferred tax assets
The Directors have used estimation in determining the extent to which deferred tax assets for tax losses
and other timing differences should be recognised. In concluding on the recognition of the additional deferred
tax assets the Directors took account of the forecast future trading of the Group and the likely availability of
future taxable profits against which the deferred tax assets can be utilised.
Goodwill and Other intangible assets impairment reviews (Note 12)
At each reporting period-end date, the Group reviews the carrying amounts of goodwill and intangible fixed
assets to determine whether there is any indication that those assets have suffered an impairment loss.
As at 31 December 2020, the carrying value of goodwill and other intangible assets decreased to
£10,866,000 from £11,033,000 as at 30 June 2020.
For the purposes of the audited annual financial statements for the year ended 30 June 2020, management
undertook an impairment review of goodwill and intangible fixed assets. Management do not consider that
any events have occurred which would give rise to management concluding that there has been any
indication of impairment since 30 June 2020.
For the purposes of an impairment assessment, management produces a value in use calculation, which
requires the Group to estimate the future cash flows expected to arise from the single CGU and a suitable
discount rate in order to calculate present value.
The key assumptions, relevant to the assessment at 30 June 2020 are:
Projected cashflows
The estimated future cash flows used to assess the impairment of goodwill are based on management’s
assumptions. The five-year forecasts performed at each year-end represent the latest detailed forecasts by
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management at each reporting date, the 2020 year-end forecast has also been based on the COVID-19
containment measures in the markets the Group operates in.
If the Group’s forecast cashflows, and terminal cashflows were to reduce by 100bps in each reporting period,
the Group’s goodwill would not be impaired.
Discount Rates
The estimated future cash flows used to assess the impairment of goodwill and other intangible assets are
based on management’s assumptions. A weighted average cost of capital of 4.5 per cent. has been
assumed in assessing the value in use for the single cash generating unit. The discount rate would have to
increase by 8200 bps to result in an impairment of goodwill at 30 June 2020.
Salaries for Intangibles
Salaries have been capitalised for the development of intangible assets, in particular, a software platform.
These are considered significant judgements as they are based on an estimate of staff roles and
corresponding costs.

4. SEGMENTAL REPORTING
IFRS 8 requires operating segments to be determined based on the Group’s internal reporting to the Chief
Operating Decision Maker (“CODM”). The CODM has been determined to be the Board as it is primarily
responsible for the allocation of resources to segments and the assessment of performance of the segments.
Performance of this operating segment is assessed on revenue and adjusted EBITDA (being operating profit
excluding any adjusted items). These are the financial performance measures that are reported to the CODM,
along with other operational performance measures, and are considered to be useful measures of the
underlying trading performance of the segment. Adjusted items are not allocated to the operating segment
as this reflects how they are reported to the Board.

5. REVENUE
The Directors have considered the requirement of IFRS 15 with regards to disaggregation of revenue and
do not consider this to be required as the Group has only one operating segment which is the sale of alcohol.
There is one geographical market being the UK, all revenue streams having the same point of recognition
and whilst the customer provides B2C and Corporate, management do not believe such analysis would
provide meaningful information for users of the Unaudited Consolidated Interim Financial Information.

6. OPERATING PROFIT
Operating profit is stated after charging/(crediting):
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited
Inventories charged to cost of sales
Depreciation of property, plant and equipment (note 13)
Depreciation of right of use assets (note 14)
Employee benefit expenses (note 7)
Lease rental expense for low value and short-term assets (note 14)
Net exchange gains
Movement in inventory provision (note 17)
Amortisation of intangible assets (note 12)

100

17,086
42
154
2,974
16
3
–
125

24,998
31
208
3,725
5
(93)
27
147

7.

EMPLOYEE BENEFIT EXPENSES
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited

Wages and salaries
Social security costs
Pension costs

2,536
262
176

–––––––––

2,974

–––––––––
–––––––––

3,226
310
189

–––––––––

3,725

–––––––––
–––––––––

The amount recognised in the Consolidated Statement of Comprehensive Income as an expense in relation
to the Group’s defined contribution schemes is £176,000 (31 December 2019: £176,000).

8. KEY MANAGEMENT PERSONNEL
Key management personnel are those persons having authority and responsibility for planning, directing,
and controlling the activities of the entity, directly or indirectly, including any Directors (whether executive or
otherwise) of the entity.
The Directors consider that key management personnel (“KMP”) are the Executive Directors of the Board of
Virgin Wines Holding Company Limited, as parent company of the Group, and wider senior management team.
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited
Short term employment benefits
Post-employment benefits

176
20

–––––––––

196

–––––––––
–––––––––

176
20

–––––––––

196

–––––––––
–––––––––

During the period, retirement benefits were accruing to two Directors (31 December 2019: 2) in respect of
defined contribution pension schemes.
Key management personnel include only the Directors and as such no further disclosures in respect of
compensation are given.

9.

FINANCE INCOME AND COSTS
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited

Bank interest

–

–––––––––

Finance income

–

Finance costs on loans and borrowings
Finance lease interest

–––––––––
–––––––––

(618)
(40)

(618)
(61)

(658)

–––––––––
–––––––––
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–

–––––––––
–––––––––

–––––––––

Finance costs

–

–––––––––

–––––––––

(679)

–––––––––
–––––––––

10. TAXATION
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited
Analysis of charge in the period
Total current tax
Deferred tax:
Origination and reversal of timing differences
Adjustments in respect of prior period
Effect of changes in tax rates

–

–

53
(5)
(29)

595
–
–

–––––––––

Tax charge on profit

19

–––––––––
–––––––––

–––––––––

595

–––––––––
–––––––––

The tax assessed for the period is different (31 December 2019: different) to the standard rate of corporation
tax in the UK applied to profit before tax. The differences are explained below:
For the six-month
period ended
31 Dec
31 Dec
2019
2020
£’000
£’000
Unaudited
Unaudited
Profit before taxation
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Profit multiplied by the standard rate of corporation
tax in the UK of 19% (31 December 2019: 19%)
Tax effect of:
Tax rate changes
Adjustment in respect of prior period
Expenses not deductible for tax purposes
Other permanent differences

–––––––––
–––––––––
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643

(29)
(5)
6
(54)

–
–
6
(54)

–––––––––

Total tax charge for the period

19

–––––––––
–––––––––

For further information on deferred tax balances see note 16.
Deferred taxes at the reporting date have been measured using the enacted rate (19 per cent.).
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3,382

–––––––––
–––––––––

–––––––––

595

–––––––––
–––––––––

11. EARNINGS PER SHARE
Basic and diluted earnings per share are calculated by dividing the profit or loss attributable to ordinary
shareholders by the weighted average number of ordinary shares in issue of the Company, net of any shares
held by the EBT.
31 Dec
2019
£’000
Unaudited
Earnings per share

1.1p

Profit for the period
Weighted number of shares in issue

31 Dec
2020
£’000
Unaudited
6.0p

–––––––––
–––––––––

–––––––––
–––––––––

31 Dec
2019
£’000
Unaudited

31 Dec
2020
£’000
Unaudited

510
2,787
44,432,291 46,191,171

12. INTANGIBLE ASSETS

Cost
At 1 July 2019
Additions
At 30 June 2020 (audited)
Additions
At 31 December 2020 (unaudited)
Amortisation and impairment
At 1 July 2019
Charge for the period
At 30 June 2020 (audited)
Charge for the period
At 31 December 2020 (unaudited)

Goodwill
£’000

Computer
Software
£’000

Total
£’000

9,623
–

1,898
187

11,521
187

–––––––––

–––––––––

–––––––––

9,623
–

2,085
–

11,708
–

–––––––––

–––––––––

9,623

2,085

–––––––––

–––––––––

–
–

404
271

404
271

–––––––––

–––––––––

–––––––––

–
–

675
147

675
147

–––––––––

–––––––––

–

822

9,623

–––––––––
–––––––––

At 31 December 2020 (unaudited)

11,708

–––––––––

–––––––––

Net book value
At 30 June 2020

–––––––––

9,623

–––––––––
–––––––––

–––––––––

1,410

–––––––––
–––––––––

1,263

–––––––––
–––––––––

–––––––––

822

–––––––––

11,033

–––––––––
–––––––––

10,886

–––––––––
–––––––––

Amortisation is charged to administrative expenses in the Consolidated Statement of Comprehensive
Income.
Included within Computer Software is £1.1 million net book value in relation to development of the Mantiki
core IT platform, which has a remaining amortisation period of five years.
Management assess intangible assets for impairment when there is an indicator of impairment or on at least
an annual basis. Management has not identified during the period any indicators of impairment for intangible
assets. Refer to Historical Financial Information note 12 for the latest annual impairment review.

103

13. PROPERTY, PLANT AND EQUIPMENT

Leasehold
property
£’000
Cost
At 1 July 2019
Additions

Computer
hardware &
warehouse
equipment
£’000

Fixtures
and fittings
£’000

Total
£’000

511
38

212
21

743
59

20
–––––––––

At 30 June 2020 (audited)
Additions
Disposal

20
–
–

At 31 December 2020 (Unaudited)
Depreciation and impairment
At 1 July 2019
Charge for the period
At 30 June 2020 (audited)
Charge for the period
Disposal
At 31 December 2020 (Unaudited)

–––––––––

–––––––––

233
40
–

802
108
(14)

–––––––––

–––––––––

20

603

273

–––––––––

896

–––––––––

–––––––––

–––––––––

–––––––––

20
–

401
59

181
25

602
84

–––––––––

–––––––––

–––––––––

–––––––––

20
–

460
32

–––––––––

–––––––––

206
11
(12)

–––––––––

686
43
(12)

20

480

217

–

–––––––––
–––––––––

At 31 December 2020 (Unaudited)

549
68
(14)

–––––––––

–––––––––

Net book value
At 30 June 2020 (Audited)

–––––––––

–

–––––––––
–––––––––

–––––––––

89

–––––––––
–––––––––

123

–––––––––
–––––––––

–––––––––

27

–––––––––
–––––––––

56

–––––––––
–––––––––

–––––––––

717

–––––––––

116

–––––––––
–––––––––

179

–––––––––
–––––––––

Details of security over assets are provided in note 21.

14. LEASES
The Group leases a number of properties across the UK, in Norwich, Preston and Bolton.
The Group renewed the lease for a warehouse in Norwich on 1 October 2017 under a 5-year lease term
ending on 30 September 2022. The Group also rents a flat for use by the Directors under a rolling monthly
contract.
The Group renewed the lease for a warehouse in Preston on 19 October 2016 under a 10-year lease term
ending on 18 October 2026. The Group sometimes negotiates break clauses in its property leases. The
factors considered in deciding to negotiate a break clause include:
l

the length of the lease term; and

l

whether the location represents a new area of operations for the Group.

The Preston warehouse lease has a second break clause on 18 October 2024.
The Group entered into a lease for a bulk storage facility in Bolton on 1 September 2020 under a 10-year
lease term ending on 31 August 2030. The first break is on 31 August 2026.
For all of the property leases, the periodic rent is fixed over the lease term.
The Group also leases certain items of plant and equipment, being forklift trucks, printers, water coolers
and coffee machines.
Leases of plant and equipment comprise fixed payments over the lease terms.
The full retrospective approach was adopted to calculate the cost of the Right-of-Use asset.
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As disclosed in the summary of significant accounting policies, the discount rate used in determining the
present value of the lease liability is 4.5 per cent. based on the current incremental borrowing rate.
Right-of-Use Assets

Cost and depreciation
At 1 July 2019
Additions
Depreciation

Leasehold
property
£’000

Forklift
trucks
£’000

Total
£’000

1,740
(300)

4
67
(11)

1,744
67
(311)

–––––––––

At 30 June 2020 (audited)
Additions
Depreciation

1,440
1,731
(201)

At 31 December 2020 (Unaudited)

–––––––––

60
–
(7)

–––––––––

–––––––––

2,970

53

–––––––––

1,500
1,731
(208)

–––––––––

3,023

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Leasehold
property
£’000

Forklift
trucks
£’000

Total
£’000

1,924
79
(373)

6
66
3
(14)

1,930
66
81
(387)

Lease liabilities

Cost
At 1 July 2019
Addition to Lease liability
Interest expense
Lease payments

–––––––––

At 30 June 2020 (audited)
Addition to Lease liability
Interest expense
Lease payments

1,630
1,731
59
(186)

At 31 December 2020 (Unaudited)

–––––––––

–––––––––

61
–
1
(8)

1,691
1,731
60
(194)

–––––––––

–––––––––

3,234

54

–––––––––
–––––––––

–––––––––

3,288

–––––––––
–––––––––

–––––––––
–––––––––

31 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

388
1,199
325

613
1,988
1,310

Maturity analysis for lease liabilities
Non-cancellable lease rentals are payable as follows:

Less than one year
Between 1 and 5 years
Over 5 years

–––––––––

1,912

–––––––––
–––––––––
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–––––––––

3,911

–––––––––
–––––––––

Lease expenses

Short-term lease expense
Low value lease expense

31 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

16
13

–
5

–––––––––

29

–––––––––
–––––––––

–––––––––

5

–––––––––
–––––––––

15. INVESTMENTS
A list of significant investment in subsidiaries, all of which have been included in the Unaudited Consolidated
Interim Financial Information, are as follows:

Name

Country
of domicile

Principal
activity

Virgin Wine Online Limited

England

The Warehouse Wine Co Limited*

England

Wine import and
distribution
Non- Trading

Ownership
% in 2020

Holding
Ordinary shares

100

Ordinary shares

100

* Indirect holding

16. DEFERRED TAX

Brought Forward
Adjustment in respect of prior periods
Utilised though profit or loss

31 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

2,244
5
(216)

2,033
–
(595)

–––––––––

Carried Forward

2,033

Amounts falling due within one year:
Amounts falling due after more than one year:

1,438

–––––––––
–––––––––

–––––––––
–––––––––

31 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

606
1,427

–
1,438

–––––––––

Deferred tax asset

–––––––––

2,033

–––––––––

1,438

–––––––––
–––––––––

–––––––––
–––––––––

Fixed asset
differences
£’000

Other
timing
differences
£’000

Tax losses
£’000

Total
£’000

703
43

11
–

1,319
(638)

2,033
(595)

Deferred tax asset as at 1 July 2020
Recognised in the period through profit or loss

–––––––––

Deferred tax asset as at 31 December 2020
(Unaudited)

746

–––––––––
–––––––––

106

–––––––––

11

–––––––––
–––––––––

–––––––––

681

–––––––––
–––––––––

–––––––––

1,438

–––––––––
–––––––––

The Directors consider that sufficient future taxable profits will be available and as such deferred tax assets
have been recognised in full for Virgin Wine Online Limited. Losses in Virgin Wines Holding Company
Limited have been recognised to the extent to which they can be utilised through group relief.

17. INVENTORIES
30 June
2020
£’000
Audited
Finished goods for resale

4,996

–––––––––
–––––––––

31 Dec
2020
£’000
Unaudited
6,372

–––––––––
–––––––––

There is no difference between the replacement cost of stocks and carrying value (30 June 2020: £nil).
Inventories are stated after provision for impairment of £164,000 (30 June 2020: £137,000).
Stocks have been pledged as security under the Group’s stock financing facility. This facility was terminated
on 11 September 2020 as it was no longer required.

18. TRADE AND OTHER RECEIVABLES

Trade receivables – Gross
Provision for impairment of trade receivables
Trade receivables – Net
Taxation and social security
Other receivables
Prepayments and contract asset

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

530
(47)

1,150
(45)

–––––––––

–––––––––

483
1
1,224
733

1,105
–
2
1,137

–––––––––

Total trade and other receivables

2,441

–––––––––
–––––––––

–––––––––

2,244

–––––––––
–––––––––

At 31 December 2020 the stock financing balance was a receivable of £nil (30 June 2020: £1,224,000)
which forms part of other receivables, as transfers to the lender exceeded the amount drawn down at that
date. On 11 September 2020 the stock financing facility was terminated by the Group as it was no longer
required.
Impairment of financial assets
The Group applies the IFRS 9 Simplified Approach to measuring expected credit losses using a lifetime
expected credit loss provision for trade receivables and contract assets. To measure expected credit losses
on a collective basis, trade receivables and contract assets are grouped based on similar credit risk and
aging. The contract assets have similar risk characteristics to the trade receivables for similar types of
contracts.
The expected loss rates are based on the Group’s historical credit losses experienced over the 12 months
prior to the year end. The historical loss rates are then adjusted for current and forward-looking information
on macroeconomic factors affecting the Group’s customers.
The average credit period on sales is 30 days after the invoice has been issued. No interest is charged on
outstanding trade receivables.
At 31 December 2020 there were 3 customers who owed in excess of 10 per cent. of the total trade debtor
balance (30 June 2020: 2).
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Movements in the impairment allowance for trade receivables and contract assets are as follows:

Opening provision for impairment of trade receivables and contract assets
Increase during the year
Unused amounts reversed
Carried forward

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

30
17
–

47
–
(2)

–––––––––

47

–––––––––
–––––––––

–––––––––

45

–––––––––
–––––––––

The carrying amount of trade and other receivables approximates to their fair value. The total amount of
trade receivables that were past due but not impaired were 31 December 2020 £97,724 (30 June 2020:
£126,627).

19. TRADE AND OTHER PAYABLES

Trade payables
Taxation and social security
Accruals and contract liabilities

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

4,188
9,918
7,956

5,998
5,028
8,745

–––––––––

22,062

–––––––––
–––––––––

–––––––––

19,771

–––––––––
–––––––––

The Directors consider the fair value of creditors to be equal to the book value given their short term nature.
Included within the taxation and social security balance at 31 December 2020 was £nil relating to deferred
VAT and PAYE (30 June 2020: £3,135,736) and £nil relating to deferred duty taxes (30 June 2020:
£4,048,238) as per the HMRC deferral relief. Both amounts were settled in full by August 2020.

20. PROVISIONS
Leasehold dilapidation provision

Brought forward
Charged to profit or loss

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

217
21

238
10

–––––––––

Carried forward

238

–––––––––
–––––––––

–––––––––

248

–––––––––
–––––––––

Leasehold dilapidations relate to the estimated cost of returning a leasehold property to its original state at
the end of the lease as a result of general ‘wear and tear’. The cost is recognised as an expense in the
Consolidated Statement of Comprehensive Income and accrued for over the term of the lease, on the basis
that the ‘wear and tear’ increases over the period of the lease. The main uncertainty relates to estimating
the cost that will be incurred at the end of the lease.
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21. LOANS AND BORROWINGS
The carrying amount of loan and borrowings classified as financial liabilities at amortised cost approximates
to their fair value.
30 June
2020
£’000
Audited
Due within one year
Secured loan notes

–

Total loans and borrowings
(due within one year)
Secured loan notes

–––––––––

–
11,976

11,980
–

11,976

–––––––––

Total loans and borrowings

11,980

–––––––––

–––––––––

Total loans and borrowings
(due in over one year)

31 Dec
2020
£’000
Unaudited

11,976

–––––––––

–

–––––––––

11,980

–––––––––
–––––––––

–––––––––
–––––––––

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

11,969
1,226
(1,219)

11,976
618
(614)

The movements in loans and borrowings during the period were as follows:

Brought forward
Accrued interest (note 9)
Repayment of loans and interest

–––––––––

Carried forward

11,976

–––––––––
–––––––––

–––––––––

11,980

–––––––––
–––––––––

In November 2013, the Group took out a loan note with investor clients of Connection Capital LLP of
£3,390,479, with interest payable at 11 per cent. on a quarterly basis. The original loan note was due for
repayment in November 2018 but is now repayable as a bullet payment in May 2022 following an extension
of the loan note in January 2021.
In November 2013, the Group took out two loan notes with venture capital trusts advised by Mobeus Equity
Partners LLP totalling £8,499,736, split into a loan of £6,199,736 with interest payable at 11 per cent. on a
quarterly basis and a loan note of £2,300,000 that was reduced to £2,000,000 in August 2014, with interest
payable at 6 per cent. on a quarterly basis. The principal balance for all reporting periods is £8,199,736.
The original loan notes were due for repayment in November 2018 but are now repayable as a bullet payment
in May 2022 following an extension of the loan note in January 2021.
In November 2013 the Group took out a loan note with the management team of £43,700 that was paid
down to £35,871 in July 2016, with interest payable at 11 per cent. on a quarterly basis. In January 2019
an additional £360,000 loan note was issued, such that at June 2019 the loan note value held by the
management team totalled £395,871. Interest on the additional loan notes is payable at 11 per cent. on a
quarterly basis. The original loan note was due for repayment in November 2018 but is now repayable as a
bullet payment in May 2022 following an extension of the loan note in January 2021.
Issue costs of £17,000 capitalised against the loans raised (2013 issue costs £332,000) are being amortised
over the term of the loan. Further issue costs of £23,000 were capitalised to extend the loan notes and are
being amortised over the term of the loan notes. Amortisation of £7,000 (31 December 2020: £4,000) has
been charged during the year.
The effective interest rate for the investor/shareholder loans is 10.24 per cent. (31 December 2020: 5.13
per cent.).
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Shareholder/investor loans relate to mezzanine finance and investor loans issued to the Group which are
secured by way of a fixed and floating charge over all assets of the Group and bear interest at market rates.

22. FINANCIAL INSTRUMENTS
The Group is exposed through its operations to the following financial risks:
l

credit risk;

l

liquidity risk;

l

foreign currency risk; and

l

capital management.

The principal financial instruments used by the Group, from which financial instrument risk arises, are as
follows:
l

trade and other receivables;

l

cash and cash equivalents;

l

trade and other payables; and

l

loans and borrowings.

The Group’s financial instruments may be analysed as follows:

Trade and other receivables
Cash and cash equivalents

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

1,707
19,904

1,107
20,038

–––––––––

Financial assets measured at amortised cost

21,611

–––––––––

Derivative financial assets measured at fair
value through profit or loss

81

–––––––––

Financial assets measured at fair value through profit or loss
Trade and other payables, excluding non-financial liabilities
Loan notes
Financial liabilities measured at amortised cost

81

–––––––––

21,145

–––––––––

31

–––––––––

31

–––––––––

–––––––––

12,144
11,976

14,743
11,980

–––––––––

24,120

–––––––––
–––––––––

–––––––––

26,723

–––––––––
–––––––––

Financial assets measured at amortised cost comprise trade receivables, other receivables and cash and
cash equivalents. Financial assets measured at fair value through profit or loss represent the Group’s
derivative financial instruments, being foreign exchange forward contracts.
Financial liabilities measured at amortised cost comprise trade creditors, other creditors, accruals and
contract liabilities and loans and borrowings.
The Group is exposed to a variety of financial risks through its use of financial instruments which result from
its operating activities. The Group does not actively engage in the trading of financial assets for speculative
purposes. The most significant financial risks to which the Group is exposed are described below:
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Credit risk
The Group’s maximum exposure to credit risk is limited to the carrying amount of the financial assets
recognised at the reporting date, as summarised below:

Financial assets measured at amortised cost
Financial assets measured at fair value through profit or loss

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

21,611
81

21,145
31

–––––––––
–––––––––

–––––––––
–––––––––

Credit risk
The Group’s exposure to credit risk arises from cash and cash equivalents, as well as outstanding receivables
(note 18).
The Group’s cash and cash equivalents are all held on deposit with leading international banks and hence
the Directors consider the credit risk associated with such balances to be low.
The Group provides credit to customers in the normal course of business. The amounts presented in the
Statement of Financial Position in relation to the Group’s trade receivables are presented net of loss
allowances. The Group measures loss allowances at an amount equal to the lifetime expected credit losses
using both qualitative and quantitative information and analysis based on the Group’s historical experience
and forward-looking information. During the period there was a debit to the Consolidated Statement of
Comprehensive Income of £2,000 (30 June 2020: £17,000 credit) to decrease or increase the loss
allowance.
The carrying amount of financial assets recorded in the Unaudited Consolidated Interim Financial Information,
which is net of impairment losses, represents the Group’s maximum exposure to credit risk.
Liquidity risk
Liquidity risk arises from the Group’s management of working capital and the amount of funding required
for growth. It is the risk that the Group will encounter difficulty in meeting its financial obligations as they fall
due.
The Group manages its cash and borrowing requirements through preparation of annual cash flow forecasts
reflecting known commitments and anticipated projects in order to maximise interest income and minimise
interest expense, whilst ensuring that the Group has sufficient liquid resources to meet the operating needs
of the Group. Borrowing facilities are arranged as necessary to finance requirements.
The following table shows the maturities of gross undiscounted cash flows of financial liabilities: Contractual
maturities of financial liabilities as at 30 June 2020 are as follows:
Carrying Contractual
amount cash flows
£’000
£’000
Trade and other payables
Loans and borrowings
Total

12,144
11,976

12,144
13,738

<1 year
£’000

1-5 years
£’000

5 years
and over
£’000

12,144
1,235

–
12,503

–
–

–––––––––

–––––––––

–––––––––

–––––––––

24,120

25,882

13,379

12,503

–––––––––
–––––––––

–––––––––
–––––––––
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–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

Contractual maturities of financial liabilities as at 31 December 2020 are as follows:
Carrying Contractual
amount cash flows
£’000
£’000
Trade and other payables
Loans and borrowings
Total

14,743
11,980

14,743
13,124

<1 year
£’000

1-5 years
£’000

5 years
and over
£’000

14,743
13,124

–
–

–
–

–––––––––

–––––––––

–––––––––

–––––––––

26,723

27,867

27,867

–

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

Foreign currency risk
Foreign exchange risk is the risk that movements in exchange rates affect the profitability of the business.
The Group purchases goods from overseas suppliers and is invoiced in currencies other than GBP. It is
therefore exposed to movements in the GBP exchange rate against the currencies in which suppliers invoice
the Group. The Group monitors exchange rate movements closely and ensures adequate funds are
maintained in appropriate currencies to meet known liabilities.
The Group enters into forward foreign currency contracts to mitigate the exchange rate risk for certain foreign
currency payables. At 31 December 2020, the outstanding contracts all mature within six months (30 June
2020: six months) of the year end. The Group is committed to buy Australian Dollars and Euros (30 June
2020: Australian Dollars and Euros) with a Sterling value of £2.3 million (30 June 2020: £1.4 million).
The forward currency contracts are measured at fair value, by reference to the spot rate. This is a level 1
valuation in that the spot rate is a directly observable input.
The Group’s exposure to foreign currency risk at the end of the respective reporting period was as follows:

AUS
EUR
USD

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

293
1,293
186

(281)
1,966
39

–––––––––

Total

1,772

–––––––––
–––––––––

–––––––––

1,724

–––––––––
–––––––––

Liabilities include the monetary assets and liabilities of subsidiaries denominated in foreign currency.
The Group is exposed to foreign currency risk on the relationship between the functional currencies of Group
companies and the other currencies in which the Group’s material assets and liabilities are denominated.
The table below summaries the effect on reserves had the functional currencies of the Group weakened or
strengthened against these other currencies, with all other variables held constant.
30 June
2020
£’000
Audited
10% strengthening of functional currency

2,402

–––––––––

10% weakening of functional currency

1,965

–––––––––
–––––––––

31 Dec
2020
£’000
Unaudited
1,874

–––––––––

1,534

–––––––––
–––––––––

The impact of a change of 10 per cent. has been selected as this has been considered reasonable given
the current level of exchange rates and the volatility observed both on a historical basis and market
expectations for future movements.
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Fair value of financial instruments
The fair values of all financial assets and liabilities approximates their carrying value.
Capital management
The Group’s objectives when maintaining capital are:
l

to safeguard the entity’s ability to continue as a going concern, so that it can continue to provide returns
for shareholders and benefits for other stakeholders; and

l

to provide an adequate return to shareholders by pricing products and services commensurately with
the level of risk.

The Group sets the amount of capital it requires in proportion to risk. The Group manages its capital structure
and makes adjustments to it in the light of changes in economic conditions and the risk characteristics of
the underlying assets. In order to maintain or adjust the capital structure, the Group may adjust the amount
of dividends paid to shareholders, return capital to shareholders, issue new shares, or sell assets to reduce
debt.

23. NOTES SUPPORTING THE STATEMENTS OF CASH FLOWS
Amortisation
of
capitalised
At 1 July 2019
deal fees
Non-cash
£’000
£’000
£’000
Cash at bank
Investor loans
Lease liabilities

5,788

–

–––––––––

5,788
(11,969)
(1,929)

–––––––––

(8,110)

–––––––––
–––––––––

Cash at bank
Investor loans
Lease liabilities

–

Cash flow
£’000
1,485

At 31
Dec 2019
£’000
Unaudited
7,273

–––––––––

–––––––––

–––––––––

–––––––––

–
–
–

–
(616)
(42)

1,485
612
192

7,272
(11,973)
(1,779)

–––––––––

–––––––––

–––––––––

–

(658)

2,289

–––––––––

(6,479)

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Amortisation
of
capitalised
At 1 July 2020
deal fees
£’000
£’000

Non-cash
£’000

Cash flow
£’000

At 31
Dec 2020
£’000
Unaudited

19,904

–

–––––––––

19,904
(11,976)
(1,691)

–

134

–––––––––

–––––––––

–––––––––

–
–
–

–
(618)
(1,802)

–
614
194

20,038
(11,980)
(3,299)

–––––––––

–––––––––

–––––––––

–––––––––

6,237

–

(2,420)

942

–––––––––
–––––––––

–––––––––
–––––––––
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20,038

–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

4,759

–––––––––
–––––––––

24. SHARE CAPITAL

15,687,291 (30 June 2020: 15,687,291) ordinary shares of £0.01 each
80,000 (30 June 2020: 80,000) A ordinary shares of £0.01 each
30,899,252 (30 June 2020: 30,899,252) B ordinary shares of £0.01 each
950,744 (30 June 2020: 950,744) C ordinary shares of £0.01 each
79,200 (30 June 2020: 79,200) A and B preference shares of £0.01 each

30 June
2020
£’000
Audited

31 Dec
2020
£’000
Unaudited

156
1
309
10
1

156
1
309
10
1

–––––––––

477

–––––––––
–––––––––

–––––––––

477

–––––––––
–––––––––

In 2019 the Company issued 950,744 C ordinary shares of £0.01 each for £9,507, raising proceeds of
£40,675.
Except as disclosed below, the ordinary, A ordinary, B ordinary and C ordinary shares rank pari passu in all
respects.
The A ordinary shares are not entitled to receive a dividend or other distribution and have no right to receive
notice, attend or vote at general meetings.
C ordinary shares convert at a value dependent on the Enterprise Value at the exit date.
Preference shares are redeemable on a transfer of controlling interest or sale of Virgin Wines Holding
Company Limited. Preference shareholders are entitled to dividend payments following the first full financial
year starting after November 2019. They are not entitled to receive notice, attend or vote at general meetings.
The share capital represents that of Virgin Wines Holding Company Limited.
During the 12-month period ended 30 June 2020 £185,000 dividend was paid (31 December 2020: £nil).

25. RELATED PARTY DISCLOSURES
During the six-month period ended 31 December 2020, the Group entered into transactions with LKB
Enterprises Limited, a related party in which Directors or their immediate family have a significant/controlling
interest. These included sales of £6,293 (12-month period ended 30 June 2020: £16,742; six-month period
ended 31 December 2019: £12,254) were made to LKB Enterprises Limited. At 31 December 2020 £nil
remained outstanding from LKB Enterprises Limited (30 June 2020: £1,229).
Virgin Wines Holding Company Limited has issued the following loan notes to its shareholders:
Venture capital trusts advised by Mobeus Equity Partners LLP totalling £8,199,736 (30 June 2020:
£8,199,736). Interest of £404,281 (12-month period ended 30 June 2020: £801,971; six-month period
ended 31 December 2019: £404,281) was charged in the period.
Investor clients of Connection Capital LLP £3,390,479 (30 June 2020: £3,390,479). Interest of £188,009
(12-month period ended 30 June 2020: £972,953; six-month period ended 31 December 2019: £188,009)
was charged in the period.
At 31 December 2020, £395,871 was outstanding under management loan notes (30 June 2020:
£395,871). Interest of £21,952 (12-month-period ended 30 June 2020: £43,546; six-month period ended
31 December 2019: £21,952) was charged in the period.
During the six months ended 31 December 2020 the Group paid £16,568 (12-month period ended 30 June
2020: £33,099; six-month period ended 31 December 2019: £16,620) in monitoring fees and expenses to
Mobeus Equity Partners LLP and £14,136 (12-month period ended 30 June 2020: £28,614; six-month
period ended 31 December 2019: £14,126) to Connection Capital LLP.
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Balances between Virgin Wines Holding Company Limited and its subsidiaries, which are related parties,
have been eliminated on consolidation.
There was an intercompany dividend in the period 30 June 2020 from Virgin Wine Online Limited of
£3,929,082.
All related party transactions were performed on an arm’s length basis.
Details of remuneration of key management personnel can be found in note 8.

26. EVENTS AFTER THE REPORTING PERIOD
On 20 January 2021, the investor and shareholder loan notes were extended to 19 May 2022.
A dividend of £1,359,000 was paid on 19 January 2021.
On 24 February 2021, Virgin Wines Holding Company Limited and its shareholders and loan noteholders
agreed to undertake a number of steps to reorganise its share capital prior to Admission. The Reorganisation
steps are as follows:
(a)

Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust granted nil-cost
options over ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company Limited as
follows:
Optionholder
Andrew Potts
Ian Long
Karl Wharam

Number of options
297,108
415,950
415,950

(b)

Andrew Potts exercised his option in full immediately after grant, and Virgin Wine Online Limited as
trustee of the Virgin Wines Employee Benefit Trust transferred 297,108 ordinary shares of £0.01 each
in the capital of Virgin Wines Holding Company Limited to him;

(c)

the Mobeus VCTs and Rapunzel entered into an exchange agreement pursuant to which the Mobeus
VCTs have agreed to exchange their shares and loan notes in Virgin Wines Holding Company Limited
for shares and loan notes in Rapunzel;

(d)

with effect from 20 minutes prior to Admission, each of Ian Long and Karl Wharam shall exercise their
options in full, and Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust
shall transfer 415,950 ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company
Limited to each of them;

(e)

with effect from 15 minutes prior to Admission, each of the existing A ordinary shares of £0.01 each,
B ordinary shares of £0.01 each and C ordinary shares of £0.01 each in the capital of Virgin Wines
Holding Company Limited will be reclassified as an ordinary share of £0.01 each in the capital of Virgin
Wines Holding Company Limited;

(f)

with effect from 10 minutes prior to Admission, £16,049 of the available £161,000 of Virgin Wines
Holding Company Limited’s distributable reserves will be capitalised through the issue of 1,604,900
bonus ordinary shares of £0.01 each to certain shareholders of Virgin Wines Holding Company Limited
in order to give effect to the return of capital provisions set out in the articles of association of Virgin
Wines Holding Company Limited. The capitalisation will result in an issued share capital of 49,222,147
ordinary shares of £0.01 each in the capital of Virgin Wines Holding Company Limited;

(g)

the shareholders of Virgin Wines Holding Company Limited and the Company entered into the Share
Exchange Agreement pursuant to which, with effect from 5 minutes prior to Admission, the
shareholders of Virgin Wines Holding Company Limited will exchange their shares in Virgin Wines
Holding Company Limited for shares in the Company (taking into account the subscriber shares in the
capital of the Company), and the loan notes issued by Virgin Wines Holding Company Limited will be
exchanged for loan notes in the Company;
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(h)

with effect from 3 minutes prior to Admission, the Company shall grant a nil-cost option over 299,435
ordinary shares of £0.01 each in the capital of the Company in favour of Andrew Potts; and

(i)

with effect from 1 minute prior to Admission, each of the Company and Virgin Wines Holding Company
Limited will redeem all of the A preference shares of £0.01 each and B preference shares of £0.01
each, each at an aggregate cost of £791.99.

27. NATURE OF EACH RESERVE
Reserve
Share premium
Own shares reserve
Retained Earnings

Description and purpose
Amount subscribed for share capital in excess of nominal
value.
Shares held within the EBT (Employee Benefits Trust).
All other net gains and losses and transactions with owners
(e.g. dividends) not recognised elsewhere.
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PART IV
PRO FORMA STATEMENT OF NET ASSETS
UNAUDITED PRO FORMA STATEMENT OF NET ASSETS OF VIRGIN WINES UK PLC
The following unaudited pro forma statement of net assets and the related notes set out in this Part IV (the
“Unaudited Pro Forma Information”) has been prepared on the basis of the combined net assets of the
Group (assuming that the Reorganisation has taken effect) as at 31 December 2020, set out in the
Accountants’ Report for the period ended on that date set out in this Part III.
The unaudited pro forma statement of net assets has been prepared to illustrate the effect of the receipt of
the net proceeds of the Placing (the “Net Proceeds”), redemption of the preference shares and repayment
of investor loan notes (together “the Offer and Use of Funds”) and the dividend payment as if these had
taken place on 31 December 2020.
The Unaudited Pro Forma Information has been prepared for illustrative purposes only and, because of its
nature, addresses a hypothetical situation and does not, therefore, represent the Group’s (assuming that
the Reorganisation has taken effect) actual financial position or results. The Unaudited Pro Forma Information
has been prepared on the basis set out in the notes below. The Unaudited Pro Forma Information in respect
of the combined net assets of the Group (assuming that the Reorganisation has taken effect) is stated on
the basis of the accounting policies adopted in the Accountants’ Report set out in this Part III.
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Unaudited Pro Forma Statement of Net Assets
The unaudited pro forma statement of net assets has been prepared to illustrate the receipt of the proceeds
of the Placing (net of expenses), redemption of the preference shares, repayment of investor loan notes and
dividend payment as if these had taken place on 31 December 2020.
The unaudited pro forma statement of net assets is based on the net assets of the Group (assuming that
the Reorganisation has taken effect) at 31 December 2020, and has been prepared in a manner consistent
with the accounting policies adopted by the Group in preparing its Historical Financial Information as set
out in Part III of this document.

Adjustments
Virgin Wines
Holding
Company
Limited as at
31 Dec 2020
Note 1
£’000

The Offer
and Use
of Funds
Note 2
£’000

Dividend
paid
Note 3
£’000

Unaudited
Pro forma
net assets of
the Enlarged
Group as at
31 Dec 2020
Note 4
£’000

10,886
179
3,023
1,438

–
–
–
–

–
–
–
–

10,886
179
3,023
1,438

ASSETS
Non-current assets
Intangible assets
Property, plant and equipment
Right of use asset
Deferred tax asset

––––––––––––

––––––––––––

––––––––––––

––––––––––––

Total non-current assets

15,526

–

–

15,526

Current assets
Inventories
Trade and other receivables
Derivative financial asset
Cash and cash equivalents

6,372
2,244
31
20,038

–
–
–
(3,386)

–
–
–
(1,359)

6,372
2,244
31
15,293

Total current assets
Total assets

––––––––––––

28,685

––––––––––––

––––––––––––

(3,386)

––––––––––––

––––––––––––

(1,359)

––––––––––––

––––––––––––

23,940

––––––––––––

44,211

(3,386)

(1,359)

39,466

(19,771)
(501)
(11,980)

–
–
11,980

–
–
–

(19,771)
(501)
–

LIABILITIES AND EQUITY
Current liabilities
Trade and other payables
Lease liabilities
Loans and borrowings

––––––––––––

––––––––––––

Total current liabilities

(32,252)

11,980

Non-current liabilities
Provisions
Lease liabilities

(248)
(2,787)

–
–

Total non-current liabilities
Total liabilities
Net assets

––––––––––––

(3,035)
(35,287)

––––––––––––

–
–

––––––––––––

8,594
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–
–

–
11,980

8,924

––––––––––––
––––––––––––

––––––––––––

(20,272)

––––––––––––

––––––––––––
––––––––––––
––––––––––––

––––––––––––

––––––––––––

(1,359)

––––––––––––
––––––––––––

(248)
(2,787)

––––––––––––

(3,035)
(23,307)

––––––––––––

16,159

––––––––––––
––––––––––––

Explanatory notes to Unaudited Pro Forma Statement of Net Assets
The unaudited pro forma statement of net assets as at 31 December 2020 has been compiled on the
following basis:
1.

The net assets of the Group (assuming that the Reorganisation has taken effect) at 31 December 2020
have been extracted without material adjustment from the Accountants’ Report set out in Part III of
this Admission Document.

2.

The Offer and Use of Proceeds:
(a)

The Placing is estimated to raise Net Proceeds of approximately £8,600,000, net of expenses
related to the Placing and Admission (“Transaction costs”) of £4,400,000.

b)

The Company intends to use the Net Proceeds from the issue of New Shares to reduce its existing
indebtedness. This has been reflected in the pro forma financial information as follows:
(£’000)

Net Proceeds (refer note 2(a) above)
Less: Repayment of Investor loan notes (gross of unamortised loan costs)
as at 31 December 2020
Total
(c)

8,600
(11,986)

––––––––––––

(3,386)

––––––––––––
––––––––––––

Adjustments to loans and borrowings on the unaudited pro forma statement of net assets
comprise of:
Adjustment
( £’000)

Repayment of Investor loan notes (gross of unamortised loan costs)
(refer to note 2(b))
Less: Unamortised debt arrangement fees
Adjustment to loans and borrowings on the Unaudited pro forma
statement of net assets

11,986
(6)

––––––––––––

11,980

––––––––––––
––––––––––––

3.

A dividend of £1,359,000 was paid to the existing shareholders on 19 January 2021.

4.

No account has been taken of the financial performance of the Group since 31 December 2020, nor
any event save as discussed above.
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PART V
TERMS AND CONDITIONS OF THE PLACING
The terms and conditions set out in this Part V (the “Terms and Conditions”) and the information
comprising this document are restricted and are not for publication, release or distribution, in whole or in
part, directly or indirectly, within, in or into the United States (including its territories and dependencies, any
state of the United States and the District of Columbia), Australia, Canada, Japan, New Zealand, the Republic
of South Africa or any other state or jurisdiction in which such release, publication or distribution would be
unlawful. The Terms and Conditions and the information contained herein is not intended to and does not
contain or constitute an offer of, or the solicitation of an offer to buy or subscribe for, securities to any person
in the United States, Australia, Canada, Japan, New Zealand, the Republic of South Africa or any other
state or jurisdiction in which such an offer would be unlawful.

Important information for invited Placees only regarding the Placing
Members of the public are not eligible to take part in the Placing. This document and the Terms and
Conditions set out in this Part V are for information purposes only and are directed only at: (A) persons in
member states of the EEA who are qualified investors within the meaning of Article 2(e) of Regulation (EU)
2017/1129, as amended from time to time, (the “Prospectus Regulation”) (“Qualified Investors”), (B) if
in the United Kingdom, persons who are qualified investors within the meaning of the UK version of the
Prospectus Regulation which forms part of domestic law pursuant to the European Union (Withdrawal) Act
2018 (the “UK Prospectus Regulation”) and who (i) have professional experience in matters relating to
investments who fall within the definition of ‘Investment Professionals’ in Article 19(5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005 as amended (the “Order”), or (ii) are high net worth
companies, unincorporated associations or partnership or trustees of high value trusts as described in Article
49(2) of the Order and (C) otherwise, to persons to whom it may otherwise be lawful to communicate it to
(each a “Relevant Person”). No other person should act or rely on this document and persons distributing
this document must satisfy themselves that it is lawful to do so. By accepting the Terms and Conditions
each Placee represents and agrees that it is a Relevant Person. This document and the Terms and
Conditions set out herein must not be acted on or relied on by persons who are not Relevant Persons. Any
investment or investment activity to which this document and the Terms and Conditions set out herein relate
is available only to Relevant Persons and will be engaged in only with Relevant Persons. This document
does not itself constitute an offer for sale or subscription of any securities in the Company.
The Placing Shares have not been and will not be registered under the US Securities Act of 1933, as
amended (the “US Securities Act”), or under any securities laws of any state or other jurisdiction of the
United States, and may not be offered, sold, taken up, resold, transferred or delivered, directly or indirectly,
in whole or in part, within, into or in the United States (including its territories and dependencies, any state
of the United States and the District of Columbia), except pursuant to an exemption from, or a transaction
not subject to, the registration requirements of the US Securities Act and in compliance with the securities
laws of any relevant state or other jurisdiction of the United States. There will be no public offer of the Placing
Shares in the United States.
The Placing Shares are being offered and sold outside the United States in accordance with Regulation S
under the US Securities Act.
The Placing Shares may not be publicly offered, distributed or redistributed on a professional basis in or
from Switzerland, and neither this document nor any other solicitation for investments in the Placing Shares
may be communicated or distributed in Switzerland in any way that could constitute a public offering within
the meaning of Articles 652a or 1156 of the Swiss Code of Obligations (“CO”). Without limitation to the
generality of the foregoing, the Placing Shares may not be offered to any person in Switzerland who is not
a “qualified investor” within the meaning of article 10(3) of the Swiss Federal Act on Collective Investment
Schemes (“CISA”). This document may not be copied, reproduced, distributed or passed on to others
without the Company’s and Liberum’s prior written consent. This document is not a prospectus within the
meaning of Articles 652a and 1156 CO or a listing prospectus according to Article 32 et seq. of the Listing
Rules of the SWX Swiss Exchange and may not comply with the information standards required thereunder.
The Company will not apply for a listing of the Placing Shares on any Swiss stock exchange.
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Each Placee should consult with its own advisers as to legal, tax, business, financial and related aspects of
a subscription for the Placing Shares.
The Placees will be deemed to have read and understood this document in its entirety and to be making
such offer on the Terms and Conditions, and to be providing the representations, warranties,
acknowledgements and undertakings, contained in these Terms and Conditions. In particular each such
Placee represents, warrants and acknowledges that:
(A)

it is a Relevant Person (as defined above) and undertakes that it will subscribe for, hold, manage or
dispose of any Placing Shares that are allocated to it for the purposes of its business; and

(B)

in the case of a Relevant Person in the United Kingdom who acquires any Placing Shares pursuant to
the Placing:

(C)

(a)

it is a Qualified Investor within the meaning of Article 2(e) of the UK Prospectus Regulation; and

(b)

in the case of any Placing Shares acquired by it as a financial intermediary, as that term is used
in Article 5(1) of the UK Prospectus Regulation:
(i)

the Placing Shares acquired by it in the Placing have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in the United Kingdom
other than Qualified Investors or in circumstances in which the prior consent of Liberum has
been given to the offer or resale; or

(ii)

where Placing Shares have been acquired by it on behalf of persons in the United Kingdom
other than Qualified Investors, the offer of those Placing Shares to it is not treated under the
UK Prospectus Regulation as having been made to such persons; and

in the case of a Relevant Person in a member state of the EEA (each a “Relevant State”) who acquires
any Placing Shares pursuant to the Placing:
(a)

it is a Qualified Investor within the meaning of Article 2(e) of the Prospectus Regulation; and

(b)

in the case of any Placing Shares acquired by it as a financial intermediary, as that term is used
in Article 5(1) of the Prospectus Regulation:
(i)

the Placing Shares acquired by it in the Placing have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in a Relevant State
other than Qualified Investors or in circumstances in which the prior consent of Liberum has
been given to the offer or resale; or

(ii)

where Placing Shares have been acquired by it on behalf of persons in a Relevant State
other than Qualified Investors, the offer of those Placing Shares to it is not treated under the
Prospectus Regulation as having been made to such persons.

Persons (including without limitation, nominees and trustees) who have a contractual or other legal obligation
to forward a copy of this document of which these Terms and Conditions form part should seek appropriate
advice before taking any action.
Neither Liberum, nor any of its affiliates, agents, directors, officers or employees, make any representation
to any Placees regarding an investment in the Placing Shares.

Application for admission to trading
Application has been made to the London Stock Exchange for admission to trading of the Placing Shares
on AIM. It is expected that Admission of the Placing Shares will become effective at or around 8.00 a.m. on
2 March 2021 and that dealings in the Placing Shares will commence immediately after that time.

Participation in, and principal terms of, the Placing
1. Liberum is acting as agent of the Company in connection with the Placing and is acting as agent for
no one else in connection with the Placing and will not regard any other person (whether or not a
recipient of these Terms and Conditions) as a client in relation to the Placing.
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2.

Participation in the Placing will be available only to persons who may lawfully be, and are, invited to
participate by Liberum.

3.

These Terms and Conditions apply to Placees. Each Placee hereby agrees with Liberum to be legally
and irrevocably bound by these Terms and Conditions which will be the Terms and Conditions on
which the Placing Shares will be acquired in the Placing.

4.

The Terms and Conditions must not be acted on or relied on by persons who are not Relevant Persons.
Any investment or investment activity to which the Terms and Conditions set out herein relates is
available only to Relevant Persons and will be engaged in only with Relevant Persons.

5.

An offer (whether orally or in writing) to acquire Placing Shares will be made on these Terms and
Conditions (which shall be deemed to be incorporated in such offer) and will be legally binding on the
Placee and will not be capable of variation or revocation without Liberum’s written consent.

6.

If successful, each Placee’s allocation will be confirmed to it by Liberum. Oral or written confirmation
(at Liberum’s discretion) will constitute a binding irrevocable commitment by a Placee, subject to the
Terms and Conditions set out below, to subscribe and pay for the relevant number of Placing Shares
at the Placing Price (the “Placing Participation”). Such commitment is not capable of termination or
rescission by the Placee in any circumstances except fraud. All such obligations are entered into by
the Placee with Liberum in its capacity as agent for the Company and are therefore directly enforceable
by the Company.

7.

Each Placee’s commitment will be made solely on the basis of the information set out in the draft
admission document dated 23 February 2021 (the “P-proof”). By participating in the Placing, Placees
will be deemed to have read and understood these Terms and Conditions and the P-proof in its entirety
and to be participating and making an offer for the Placing Shares on these Terms and Conditions.

8.

Each Placee will be deemed to have read and understood these Terms and Conditions in their entirety
and to be making such offer on the Terms and Conditions and to be providing the representations,
warranties, acknowledgements and undertakings contained in these Terms and Conditions.

9.

All obligations under the Placing will be subject to fulfilment of the conditions referred to below under
“Conditions of the Placing” and to the Placing not being terminated on the basis referred to below
under “Right to terminate under the Placing Agreement”.

10. Irrespective of the time at which a Placee’s allocation pursuant to the Placing is confirmed, settlement
for all Placing Shares to be subscribed for pursuant to the Placing will be required to be made at the
same time, on the basis explained below under “Registration and settlement”.
11. Except as required by law or regulation, no press release or other announcement will be made by
Liberum or the Company using the name of any Placee (or its agent), in its capacity as Placee (or
agent), other than with such Placee’s prior written consent.
12. To the fullest extent permissible by law and applicable FCA rules, neither Liberum, the Company nor
any of their respective affiliates, agents, directors, officers or employees shall have any responsibility
or liability (whether in contract, tort or otherwise) to Placees (or to any other person whether acting on
behalf of a Placee or otherwise).

Details of the Placing Agreement and of the Placing Shares
Liberum, the Company, VWHCL, the Principal Sellers and the Directors have entered into a placing
agreement on 24 February 2021 (the “Placing Agreement”) pursuant to which Liberum has agreed that it
will, as agent for and on behalf of the Company and the Selling Shareholders, use its reasonable endeavours
to procure Placees at the Placing Price for up to: (i) 6,615,413 New Shares and: (ii) 17,731,286 Sale Shares,
proposed to be sold by the Selling Shareholders. The Placing is not underwritten by Liberum.
The New Shares will, when issued, be credited as fully paid and will rank pari passu in all respects with the
Existing Ordinary Shares, including the right to receive all dividends and other distributions declared, made
or paid in respect of the Shares after Admission.

Conditions of the Placing
The Placing is conditional upon the Placing Agreement becoming unconditional and not having been
terminated in accordance with its terms.
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The Placing Agreement contains certain warranties from the Directors and certain warranties and indemnities
from the Company, in each case for the benefit of Liberum. Liberum may after prior consultation with the
Company (to the extent reasonably practicable in the circumstances) terminate the Placing Agreement if
prior to Admission, inter alia, there is a market disruption event, there is a breach of any of the undertakings
or any fact or circumstances arise which cause a warranty to become untrue, inaccurate or misleading.
None of the Company, the Directors or Liberum owes any fiduciary duty to any Placee in respect of the
representations, warranties, undertakings or indemnities in the Placing Agreement.
If (i) any of the conditions contained in the Placing Agreement, including those described above, are not
fulfilled (or, where permitted, waived or extended in writing by Liberum) or have become incapable of
fulfilment on or before the date or time specified for the fulfilment thereof (or such later date and/or time as
the Company and Liberum may agree), or (ii) the Placing Agreement is terminated in the circumstances
specified below, the Placing will not proceed and the Placees’ rights and obligations hereunder in relation
to the Placing Shares shall cease and terminate at such time and each Placee agrees that no claim can be
made by the Placee in respect thereof. Liberum may waive certain conditions contained in the Placing
Agreement. Any such extension or waiver will not affect Placees’ commitments as set out in this document.
If (i) any of the conditions in the Placing Agreement are not satisfied (or, where relevant, waived) or (ii) the
Placing Agreement is terminated or (iii) the Placing Agreement does not otherwise become unconditional in
all respects, the Placing will not proceed and all funds delivered by the Placee to Liberum will be returned
to the Placee at its own risk without interest, and each Placee’s rights and obligations hereunder shall cease
and determine at such time and no claim shall be made by the Placee in respect thereof.
Neither Liberum nor any of its affiliates, agents, directors, officers or employees shall have any liability to
any Placee (or to any other person whether acting on behalf of a Placee or otherwise) in respect of any
decision they may make as to whether or not to waive or to extend the time and/or the date for the
satisfaction of any condition to the Placing nor for any decision they may make as to the satisfaction of any
condition or in respect of the Placing generally, and by participating in the Placing each Placee agrees that
any such decision is within the absolute discretion of Liberum.

Lock-In
The Company has agreed with Liberum that it will not at any time during the period of 180 days from the
date of Admission, without the prior written consent of Liberum (such consent not to be unreasonably
withheld or delayed), offer, issue, sell, contract to sell, issue options in respect of or otherwise dispose of
any securities of the Company (or any interest therein or in respect thereof) or any other securities
exchangeable for, or convertible into, or substantially similar to, Shares or enter into any transaction having
substantially the same effect or agree to do any of the foregoing, other than pursuant to the LTIP as is
described in this document or as contemplated by the Placing Agreement.

Right to terminate under the Placing Agreement
At any time before Admission, Liberum is entitled to terminate the Placing Agreement by giving notice in
writing to the Company if, amongst other things: (i) the Company or the Directors or the Selling Shareholders
fail to comply with any of their obligations under the Placing Agreement or the Deeds of Election; or (ii) any
of the warranties is, or has ceased to be, true and accurate or not misleading; or (iii) in the opinion of Liberum
(acting in good faith) there has been a material adverse change in, or any development involving or
reasonably likely to involve a prospective material adverse change in, or affecting, the condition (financial,
operational, legal or otherwise) or the earnings, management, business affairs, properties, assets, solvency,
credit rating or prospects of the Company, or of the Group (taken as a whole), whether or not arising in the
ordinary course of business; or (iv) in Liberum’s judgment (acting in good faith) the occurrence of a market
disruption event as specified in the Placing Agreement.
Upon such notice being given, the parties to the Placing Agreement shall be released and discharged (except
for any liability arising before or in relation to such termination) from their respective obligations under or
pursuant to the Placing Agreement, subject to certain exceptions.
By participating in the Placing, Placees agree that the exercise by Liberum of any right of termination or
other discretion under the Placing Agreement shall be within its absolute discretion and that they do not
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need to make any reference to Placees and that Liberum shall not have any liability to Placees whatsoever
in connection with any such exercise and neither the Company nor Liberum nor any of their respective
directors, officers, employees, agents or affiliates shall have any liability to Placees whatsoever in connection
with any such exercise or failure so to exercise.

No Prospectus
No offering document or prospectus has been or will be submitted to be approved by the FCA or submitted
to the London Stock Exchange in relation to the Placing and no such prospectus is required (in accordance
with the UK Prospectus Regulation or other applicable law) to be published and Placees’ commitments will
be made solely on the basis of the information contained in this document released by the Company today
and any information publicly announced to a RIS by or on behalf of the Company on or prior to the date of
this document and subject to the further terms set forth in the contract note to be provided to individual
prospective Placees.
Each Placee, by participating in the Placing, agrees that its commitment will be made solely on the basis of
the information contained in the P-proof. Each Placee agrees that it has neither received nor relied on any
other information, representation, warranty, or statement made by or on behalf of the Company or Liberum
or any other person and none of the Company, Liberum or any of their respective affiliates will be liable for
any Placee’s decision to participate in the Placing based on any other information, representation, warranty
or statement which the Placees may have obtained or received. Each Placee acknowledges and agrees
that it has relied on its own investigation of the business, financial or other position of the Company in
accepting a participation in the Placing. Nothing in this paragraph should exclude or limit the liability of any
person for fraudulent misrepresentation by that person.

Registration and settlement
Settlement of transactions in the Placing Shares following Admission will take place within the CREST system
administered by Euroclear, subject to certain exceptions. Liberum and the Company reserve the right to
require settlement for and delivery of the Placing Shares (or a portion thereof) to Placees in certificated form
if delivery or settlement is not possible or practicable within the CREST system within the timetable set out
in this document or would not be consistent with the regulatory requirements in the Placee’s jurisdiction.
It is expected that settlement will be on 2 March 2021 on a delivery versus payment basis in accordance
with the instructions set out in the trade confirmation.
If Placees do not provide any CREST details or if the Placees provide insufficient CREST details to match
within the CREST system to its details, Liberum may at its discretion deliver the Placees’ Placing Participation
in certificated form provided payment has been made in terms satisfactory to Liberum and all conditions in
relation to the Placing have been satisfied or waived.
Subject to the conditions set out above, payment in respect of the Placees’ Placing Participation is due as
set out below. Each Placee should provide its settlement details in order to enable instructions to be
successfully matched in CREST. The relevant settlement details are as follows:
CREST participant ID of Liberum:

7BUAG

Expected trade date:

25 February 2021

Settlement date:

2 March 2021

ISIN code for the Placing Shares:

GB00BN33TR63

Deadline for Placee to input instructions into CREST: 12 noon (UK time) on 1 March 2021
If Placing Shares are to be delivered to a custodian or settlement agent, Placees should ensure that the
trade confirmation is copied and delivered immediately to the relevant person within that organisation. So
long as any transfer on sale, or unconditional agreement to transfer, the Placing Shares occurs at a time
when the Placing Shares are admitted to trading on AIM and are not listed on a recognised stock exchange
and included in the official list thereof, such transfer or agreement to transfer the Placing Shares should,
subject to the representations and warranties provided below, be registered free from any liability to UK
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stamp duty or stamp duty reserve tax. Placees will not be entitled to receive any fee or commission in
connection with the Placing.

Representations and warranties and further terms
By submitting a bid and/or participating in the Placing, each prospective Placee (and any person acting on
such Placee’s behalf) irrevocably acknowledges, confirms, undertakes, represents, warrants and agrees (as
the case may be) to the Company and to Liberum (in its capacity as agent of the Company) and its directors,
agents and advisors, in each case as a fundamental term of its application for Placing Shares, that:
(A)

it has read and understood this document and these Terms and Conditions in their entirety and that
its participation in the Placing and its acquisition of Placing Shares is subject to and based upon all
the terms, conditions, representations, warranties, indemnities, acknowledgements, agreements and
undertakings and other information contained herein and undertakes not to redistribute or duplicate
this document;

(B)

no offering document or prospectus has been or will be prepared in connection with the Placing and
it has not received and will not receive a prospectus or other offering document in connection with the
Placing;

(C)

the Placing does not constitute a recommendation or financial product advice and Liberum has not
had regard to its particular objectives, financial situation and needs;

(D)

it has the power and authority to carry on the activities in which it is engaged, to subscribe and/or
acquire Placing Shares and to execute and deliver all documents necessary for such acquisition;

(E)

that none of the Company, Liberum, any of their respective affiliates, agents, directors, officers or
employees or any person acting on behalf of any of them has provided, and none of them will provide,
it with any material regarding the Placing Shares or the Company or any other person other than
information included in this document, nor has it requested Liberum, the Company, any of their
respective affiliates or any person acting on behalf of any of them to provide it with any such information;

(F)

has not relied on, received or requested, nor does it have any need to receive, any prospectus, offering
memorandum, listing particulars or any other document other than this document describing the
business and affairs of the Company which has been prepared for delivery to prospective investors in
order to assist them in making an investment decision in respect of the Placing Shares. It further
confirms, represents and warrants that it is not relying on any information given or any representations,
warranties, agreements or undertakings (express or implied), written or oral, or statements made at
any time by the Company or Liberum or by any of their respective officers, directors, agents, employees
or advisers, or any other person in connection with the Placing other than information contained in
this document and none of Liberum, the Company or any of their respective directors and/or
employees and/or person(s) acting on behalf of any of them shall, to the maximum extent permitted
under law, have any liability (except in the case of fraud) in respect of any such other information,
representation, warranty, agreement, undertaking or statement. It irrevocably and unconditionally
waives any right it may have in respect of such other information, representation, warranty, agreement,
undertaking or statement. It further confirms, represents and warrants that in making its application
under the Placing it will be relying solely on the information contained in this document and these Terms
and Conditions and that it has reviewed this document, including the discussion of the conditions of
the Placing Agreement, commission payable to Liberum, and the risk factors relating to the Company,
its operations and the Shares;

(G)

(i) none of the Company, Liberum or any of their respective affiliates has made any representations to
it, express or implied, with respect to the Company, the Placing and the Placing Shares or the accuracy,
completeness or adequacy of any publicly available information, and each of them expressly disclaims
any liability in respect thereof; and (ii) it will not hold Liberum or any of its affiliates responsible for any
misstatements in or omissions from any publicly available information. Nothing in this paragraph or
otherwise in this document excludes the liability of any person for fraudulent misrepresentation made
by that person;

(H)

it and each account it represents is not and at the time the Placing Shares are subscribed for, neither
it nor the beneficial owner of the Placing Shares will be a resident of Australia, Canada, Japan, New
Zealand or the Republic of South Africa or any other jurisdiction in which it is unlawful to make or
accept an offer to acquire the Placing Shares and further acknowledges that the Placing Shares have
not been and will not be registered under the securities legislation of Australia, Canada, Japan, New
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Zealand or the Republic of South Africa and, subject to certain exceptions, may not be offered, sold,
transferred, taken up, renounced, distributed or delivered, directly or indirectly, within or into those
jurisdictions;
(I)

it and each account it represents is outside the United States and will be (i) outside the United States
at the time that any buy order for Placing Shares is originated by it; (ii) acquiring the Placing Shares in
an “offshore transaction” as defined in, and in reliance on, Regulation S under the US Securities Act;
and (iii) not acquiring any of the Placing Shares as a result of any form of “directed selling efforts” (within
the meaning of Regulation S under the US Securities Act);

(J)

it understands, and each account it represents has been advised that, (i) the Placing Shares have not
been and will not be registered under the US Securities Act or under any securities laws of any state
or other jurisdiction of the United States; (ii) the Placing Shares are being offered and sold only in
“offshore transactions” as defined in and pursuant to Regulation S under the US Securities Act; and
(iii) no representation has been made as to the availability of any exemption under the US Securities
Act or any relevant state or other jurisdiction’s securities laws for the reoffer, resale, pledge or transfer
of the Placing Shares;

(K)

it will not distribute, forward, transfer or otherwise transmit this document or any other materials
concerning the Placing (including any electronic copies thereof), in or into the United States (including
its territories and dependencies, any state of the United States and the District of Columbia);

(L)

the content of this document is exclusively the responsibility of the Company and the Board and that
neither Liberum, nor any of its affiliates, agents, directors, officers or employees or any person acting
on behalf of Liberum has or shall have any liability for any information, representation or statement
contained in this document or any information previously or subsequently published by or on behalf of
the Company, and will not be liable for any Placee’s decision to participate in the Placing based on
any information, representation or statement contained in this document or otherwise. Each Placee
further represents, warrants and agrees that the only information on which it is entitled to rely and on
which such Placee has relied in committing itself to subscribe for the Placing Shares is contained in
this document and any information previously published by the Company by notification to a RIS, such
information being all that it deems necessary to make an investment decision in respect of the Placing
Shares and that it has neither received nor relied on any other information given or representations,
warranties or statements made by Liberum or the Company and neither Liberum nor the Company
will be liable for any Placee’s decision to accept an invitation to participate in the Placing based on any
other information, representation, warranty or statement;

(M) its agreement with Liberum to acquire Placing Shares, whether by telephone or otherwise is a legally
binding contract and the Terms and Conditions of its Placing Participation and any non-contractual
obligation therefrom will be governed by and construed in accordance with, the laws of England and
Wales to the exclusive jurisdiction of whose courts it irrevocably agrees to submit;
(N)

time shall be of the essence as regards obligations pursuant to these Terms and Conditions;

(O)

it is the responsibility of any person outside of the United Kingdom wishing to subscribe for or purchase
Placing Shares to satisfy himself that, in doing so, he complies with the laws of any relevant territory
in connection with such subscription or purchase and that he obtains any requisite governmental or
other consents and observes any other applicable formalities;

(P)

it is acting as principal and for no other person and that its acceptance of the Placing Participation will
not give any other person a contractual right to require the issue by the Company of any Placing
Shares;

(Q)

from the point at which a request for admission to trading on AIM is made by the Company, the
Company and its financial instruments will be subject to the provisions of MAR and that it will observe
the provisions of MAR in relation to the Company’s financial instruments, including in relation to the
control of any inside information;

(R)

if in the United Kingdom, it has complied with its obligations under the Criminal Justice Act 1993,
FSMA, MAR and, in connection with money laundering and terrorist financing, under the Proceeds of
Crime Act 2002 (as amended), the Terrorism Act 2000, the Terrorism Act 2006, and the Money
Laundering, Terrorist Financing and Transfer of Funds (Information on the Payer) Regulations 2017 (the
“Regulations”) and the Money Laundering Sourcebook of the FCA and, if making payment on behalf
of a third party, that satisfactory evidence has been obtained and recorded by it to verify the identity
of the third party as required by the Regulations;
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(S)

if a financial intermediary, as that term is used in the UK Prospectus Regulation, that the Placing Shares
subscribed for by it in the Placing will not be subscribed for on a non-discretionary basis on behalf of,
nor will they be subscribed for with a view to their offer or resale to, persons in the United Kingdom
other than Qualified Investors, or in circumstances in which the prior consent of Liberum has been
given to the proposed offer or resale;

(T)

it and any person acting on its behalf falls within Article 19(5) and/or 49(2)(a) to (d) of the Order and
undertakes that it will acquire, hold, manage and (if applicable) dispose of any Placing Shares that are
allocated to it for the purposes of its business only;

(U)

it has not offered or sold and will not offer or sell any Placing Shares to the public in the United Kingdom
or any member state of the EEA except to Qualified Investors or otherwise in circumstances which
have not resulted in and which will not result in an offer to the public in the United Kingdom within the
meaning of section 85(1) of the FSMA or within the meaning of the UK Prospectus Regulation, or an
offer to the public in any member state of the EEA within the meaning of the Prospectus Regulation;

(V)

it has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of FSMA) relating to the Placing Shares in circumstances in which section 21(1) of FSMA
does not require approval of the communication by an authorised person;

(W) it has complied and will comply with all applicable provisions of FSMA with respect to anything done
by it in relation to the Placing Shares in, from or otherwise involving, the United Kingdom;
(X)

if in a member state of the EEA, it is a “Qualified Investor” within the meaning of the Prospectus
Regulation;

(Y)

if in the United Kingdom, it is a qualified investor within the meaning of the UK Prospectus Regulation
and a person (i) having professional experience in matters relating to investments and who falls within
the definition of ‘investment professionals’ in Article 19(5) of the Order; or (ii) who is a high net worth
entity falling within Article 49(2)(a) to (d) of the Order; or (iii) to whom this document may otherwise
lawfully be communicated;

(Z)

no action has been or will be taken by either the Company or Liberum or any person acting on behalf
of the Company or Liberum that would, or is intended to, permit a public offer of the Placing Shares
in any country or jurisdiction where any such action for that purpose is required;

(AA) (i) it and any person acting on its behalf is entitled to subscribe for the Placing Shares under the laws
of all relevant jurisdictions which apply to it; (ii) it has paid any issue, transfer or other taxes due in
connection with its participation in any territory; (iii) it has fully observed such laws and obtained all
such governmental and other guarantees, permits, authorisations, approvals and consents which may
be required thereunder and complied with all necessary formalities and that it has not taken any action
or omitted to take any action which will or may result in Liberum, the Company or any of their respective
affiliates, directors, officers, agents, employees or advisers acting in breach of the legal or regulatory
requirements of any jurisdiction in connection with the Placing; and (iv) that the acquisition of the Placing
Shares by it or any person acting on its behalf will be in compliance with applicable laws and regulations
in the jurisdiction of its residence, the residence of the Company, or otherwise;
(BB) it has all necessary capacity and has obtained all necessary consents and authorities to enable it to
commit to its participation in the Placing and to perform its obligations in relation thereto (including,
without limitation, in the case of any person on whose behalf it is acting, all necessary consents and
authorities to agree to the terms set out or referred to in this document) and will honour such
obligations;
(CC) it (and any person acting on its behalf) will make payment for the Placing Shares allocated to it in
accordance with the Terms and Conditions and this document, on the due time and date set out
herein, failing which the relevant Placing Shares may be placed with other persons or sold as Liberum
may in its absolute discretion determine and without liability to such Placee;
(DD) its allocation (if any) of Placing Shares will represent a maximum number of Placing Shares which it will
be entitled, and required, to subscribe for or purchase, and that Liberum or the Company may call
upon it to subscribe for or purchase a lower number of Placing Shares (if any), but in no event in
aggregate more than the aforementioned maximum;
(EE) neither it, nor the person specified by it for registration as holder of Placing Shares is, or is acting as
nominee or agent for, and the Placing Shares will not be allotted or transferred to, a person who is or
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may be liable to stamp duty or stamp duty reserve tax under any of sections 67, 70, 93 and 96 of the
Finance Act of 1986 (depositary receipts and clearance services) and the Placing Shares are not being
acquired in connection with arrangements to issue depositary receipts or to issue or transfer Placing
Shares into a clearance system;
(FF) neither the Company nor Liberum will be responsible for any liability to stamp duty or stamp duty
reserve tax or other similar taxes resulting from a failure to observe the requirement in (EE) above. Each
Placee and any person acting on behalf of such Placee agrees to indemnify on an after-tax basis and
hold harmless the Company and Liberum and their respective affiliates, agents, directors, officers and
employees in respect of any such liability and each Placee and any person acting on behalf of such
Placee agrees that, on Admission becoming effective, the Placing Shares will be allotted to the stock
account of Liberum who will hold them as nominee on behalf of such Placee until settlement in
accordance with its standing settlement instructions;
(GG) neither Liberum nor any of its affiliates, agents, directors, officers or employees nor any person acting
on behalf of any of them, is making any recommendations to it or advising it regarding the suitability
of any transactions it may enter into in connection with the Placing and that participation in the Placing
is on the basis that it is not and will not be a client of Liberum and that Liberum does not have any
duties or responsibilities to it for providing the protections afforded to Liberum’s clients or customers
or for providing advice in relation to the Placing nor in respect of any representations, warranties,
undertakings or indemnities contained in the Placing Agreement nor for the exercise or performance
of any of its rights and obligations thereunder including any rights to waive or vary any conditions or
exercise any termination right;
(HH) in making any decision to subscribe for the Placing Shares, it has knowledge and experience in
financial, business and international investment matters as is required to evaluate the merits and risks
of subscribing for and/or acquiring the Placing Shares. It further confirms that it is experienced in
investing in securities of this nature in this sector and is aware that it may be required to bear, and is
able to bear, the economic risk of participating in, and is able to sustain a complete loss in connection
with, the Placing. It further confirms that it relied on its own examination and due diligence of the
Company and its associates taken as a whole, and the terms of the Placing, including the merits and
risks involved, and not upon any view expressed or information provided by or on behalf of Liberum;
(II)

in connection with the Placing, Liberum and any of its affiliates acting as investors for their own account
may take up Placing Shares in the Company and in that capacity may subscribe for, retain, purchase
or sell for their own account such Shares in the Company and any securities of the Company or related
investments and may offer or sell such securities or other investments otherwise than in connection
with the Placing. Liberum does not intend to disclose the extent of any such investment or transactions
otherwise than in accordance with any legal or regulatory obligation to do so;

(JJ) these Terms and Conditions and any agreements entered into by it pursuant to these Terms and
Conditions and any non-contractual obligations arising out of or in connection with such agreements
shall be governed by and construed in accordance with the laws of England and Wales and it submits
(on behalf of itself and on behalf of any person on whose behalf it is acting) to the exclusive jurisdiction
of the English courts as regards any claim, dispute or matter arising out of any such contract, except
that enforcement proceedings in respect of the obligation to make payment for the Placing Shares
(together with any interest chargeable thereon) may be taken by the Company or Liberum in any
jurisdiction in which the relevant Placee is incorporated or in which any of its securities have a quotation
on a recognised stock exchange;
(KK) the Company, Liberum and their respective affiliates and others will rely upon the truth and accuracy
of acknowledgements, representations, warranties and agreements set forth herein and which are
given to Liberum on its own behalf and on behalf of the Company and are irrevocable and it irrevocably
authorises the Company and Liberum to produce any announcement, pursuant to, in connection with,
or as may be required by any applicable law or regulation, administrative or legal proceeding or official
inquiry with respect to the matters set forth herein. It agrees that if any of the acknowledgements,
representations, warranties and agreements made in connection with its subscribing and/or acquiring
of Placing Shares is no longer accurate, it shall promptly notify the Company and Liberum;
(LL) it will indemnify on an after-tax basis and hold the Company, Liberum and their respective affiliates
harmless from any and all costs, claims, liabilities and expenses (including legal fees and expenses)
arising out of or in connection with any breach of the representations, warranties, acknowledgements,
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agreements and undertakings in these Terms and Conditions and further agrees that the provisions of
these Terms and Conditions shall survive after completion of the Placing;
(MM) neither the Company nor Liberum owe any fiduciary or other duties to any Placee in respect of any
acknowledgements, confirmations, undertakings, representations, warranties or indemnities in the
Placing Agreement;
(NN) its acquisition of Placing Shares is in full compliance with applicable laws and regulations; and
(OO) its commitment to take up Placing Shares on the Terms and Conditions will continue notwithstanding
any amendment that may or in the future be made to these Terms and Conditions and that Placees
will have no right to be consulted or require that their consent be obtained with respect to the Company
or Liberum’s conduct of the Placing.
The foregoing acknowledgements, confirmations, undertakings, representations and warranties are given
for the benefit of each of the Company and Liberum (for their own benefit and, where relevant, the benefit
of their respective affiliates and any person acting on their behalf) and are irrevocable.
Please also note that the agreement to allot and issue or transfer Placing Shares to Placees (or the persons
for whom Placees are contracting as nominee or agent) free of UK stamp duty and stamp duty reserve tax
relates only to their allotment and issue or transfer to Placees, or such persons as they nominate as their
agents, direct from the Company for the Placing Shares in question and is subject to the representations,
warranties and further terms above and assumes and is based on the warranty from each Placee that the
Placing Shares are not being subscribed for, or acquired, in connection with arrangements to issue
depositary receipts or to issue or transfer the Placing Shares into a clearance service. If there are any such
arrangements, or the settlement relates to any other dealing in the Placing Shares, stamp duty or stamp
duty reserve tax or other similar taxes may be payable, for which neither the Company nor Liberum will be
responsible and the Placees shall indemnify on an after-tax basis and hold harmless the Company and
Liberum and their respective affiliates, agents, directors, officers and employees for any stamp duty, stamp
duty reserve tax or other similar taxes paid by them in respect of any such arrangements or dealings. If this
is the case, each Placee should seek its own advice and notify Liberum accordingly.
Neither the Company nor Liberum is liable to bear any capital duty, stamp duty or any other stamp, issue,
securities, transfer, registration, documentary or other duties or taxes (including any interest, fines or penalties
relating thereto) payable in or outside the United Kingdom by any Placee or any other person on a Placee’s
acquisition of any Placing Shares or the agreement by a Placee to acquire any Placing Shares. Each Placee
agrees to indemnify on an after-tax basis and hold harmless the Company, Liberum and their respective
affiliates, agents, directors, officers and employees from any and all such capital duty, stamp duty and other
stamp, issue, securities, transfer, registration, documentary or other duties or taxes (including interest, fines
or penalties relating thereto).
Each Placee should seek its own advice as to whether any of the above tax liabilities arise and notify Liberum
accordingly.
Each Placee and any person acting on behalf of each Placee acknowledges and agrees that Liberum or
any of its affiliates may, at their absolute discretion, agree to become a Placee in respect of some or all of
the Placing Shares.
When a Placee or person acting on behalf of the Placee is dealing with Liberum, any money held in an
account with Liberum on behalf of the Placee and/or any person acting on behalf of the Placee will not be
treated as client money within the meaning of the rules and regulations of the FCA made under FSMA. The
Placee acknowledges that the money will not be subject to the protections conferred by the client money
rules; as a consequence, this money will not be segregated from Liberum’s money in accordance with the
client money rules and will be used by Liberum in the course of its own business; and the Placee will rank
only as a general creditor of Liberum.
Past performance is no guide to future performance and persons needing advice should consult an
independent financial adviser.
The rights and remedies of Liberum and the Company under these Terms and Conditions are in addition to
any rights and remedies which would otherwise be available to each of them and the exercise or partial
exercise of one will not prevent the exercise of others. If a Placee is a discretionary fund manager, he may
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be asked to disclose, in writing or orally, to Liberum the jurisdiction in which the funds are managed or
owned.
All times and dates in this document may be subject to amendment by Liberum (in its absolute discretion).
Liberum shall notify the Placees and any person acting on behalf of the Placees of any changes.
In this Part V, “after-tax basis” means in relation to any payment made to the Company, Liberum or their
respective affiliates, agents, directors, officers and employees pursuant to this Part V that such payment
shall be calculated in such a manner as will ensure that, after taking into account (i) any tax required to be
deducted or withheld from the payment; (ii) the amount and timing of any additional tax which becomes
payable by the recipient as a result of the payments being subject to tax in the hands of the recipient of the
payment; and (iii) the amount and timing of any tax benefit which is obtained by the recipient of the payment
to the extent that such tax benefit is attributable to the matter giving rise to the payment or to the entitlement
to, or receipt of, the payment, or to any tax required to be deducted or withheld from the payment, the
recipient of the payment is in the same after-tax position as that in which it would have been if the matter
giving rise to the payment had not occurred.
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PART VI
ADDITIONAL INFORMATION

1.
RESPONSIBILITY STATEMENT
The Company (whose registered office address appears on page 9 of this document) and the Directors,
whose names, business address and functions appear on page 9 of this document, accept responsibility
for all the information contained in this document (including any expressions of opinion) including
responsibility for compliance with the AIM Rules for Companies. To the best of the knowledge of the
Company and the Directors (each of whom has taken all reasonable care to ensure that such is the case),
the information contained in this document is in accordance with the facts and does not omit anything likely
to affect its import.

2.
2.1

INCORPORATION AND GENERAL
The Company was incorporated in England on 1 February 2021 under the Companies Act as a public
company limited by shares with registered number 13169238. The Company is entered on the
Register of Companies in England and Wales. The Company was issued with a certificate under
section 761 of the Companies Act, enabling it to do business, on 19 February 2021.

2.2

The Company’s registered office is 37-41 Roman Way Industrial Estate, Longridge Road, Ribbleton,
Preston PR2 5BD and its principal place of business is at Floor 4, St. James’ Mill, Whitefriars,
Norwich NR3 1TN. The telephone number at the Company’s principal place of business is
+44 (0) 343 224 1001.

2.3

The Directors are listed on page 9 of this document. The secretary of the Company is Graeme David
Weir. The business address of each of the Directors and the secretary is 37-41 Roman Way Industrial
Estate, Longridge Road, Ribbleton, Preston PR2 5BD.

2.4

The address of the Company’s website which discloses the information required by Rule 26 of the
AIM Rules for Companies is www.virginwinesplc.co.uk.

3.
3.1

SHARE CAPITAL
Set out below are details of the issued and credited as fully paid share capital of the Company as:
3.1.1 at the date of this document:
Class of share
Ordinary shares

Number

Aggregate Nominal Value (£)

5,000,000

50,000

3.1.2 it will be immediately on Admission following the Placing:
Class of share
Ordinary shares
3.2

Number

Aggregate Nominal Value (£)

55,837,560

558,376

By or pursuant to resolutions of the Company passed on 24 February 2021:
3.2.1 the Company adopted, conditional upon Admission, the Articles;
3.2.2 the Directors were generally and unconditionally authorised pursuant to section 551 of the
Companies Act (the Section 551 Authority) to exercise all and any powers of the Company
to allot shares of the Company or to grant rights to subscribe for, or to convert any security
into shares of the Company up to a maximum nominal amount of £694,501 being the sum of
the Shares to be issued in connection with the Reorganisation, the New Shares plus
approximately one-third of the issued share capital of the Company upon Admission. The
authority expires (unless previously renewed, varied, or revoked by the Company in general
meeting) at the earlier of the conclusion of the annual general meeting of the Company next
following the passing of the resolution and 15 months from the date of the resolution. The
Company may, at any time prior to the expiry of the authority, make an offer or agreement
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which would or might require relevant securities to be allotted after expiry of the authority and
the Directors may allot relevant securities in pursuance of such an offer or agreement as if the
authority had not expired; and
3.2.3 the Directors were given power pursuant to section 570 of the Companies Act (with such
power expiring at the same time as the Section 551 Authority) to allot equity securities
(as defined in section 560 of the Companies Act) for cash pursuant to the Section 551 Authority
as if section 561 of the Companies Act did not apply to any such allotment save that the power
was limited to:

3.3

(a)

the allotment of equity securities pursuant to a rights issue or similar offer to shareholders
of the Company where the interests of all shareholders of the Company were
proportionate or as nearly as practical to the numbers of Shares held by them; and

(b)

the allotment (otherwise than pursuant to the above paragraph) for cash of equity securities
up to an aggregate nominal amount of £94,073, being the sum of the New Shares plus
approximately five per cent. of the issued share capital of the Company upon Admission.

On 24 February 2021, VWHCL and its shareholders and loan noteholders agreed to undertake a
number of steps to reorganise its share capital prior to Admission. The Reorganisation steps are as
follows:
(a)

Virgin Wine Online Limited as trustee of the Virgin Wines Employee Benefit Trust granted
nil-cost options over ordinary shares of £0.01 each in the capital of VWHCL as follows:
Optionholder

Number of
options

Andrew Potts
Ian Long
Karl Wharam

297,108
415,950
415,950

(b)

Andrew Potts exercised his option in full immediately after grant, and Virgin Wine Online Limited
as trustee of the Virgin Wines Employee Benefit Trust transferred 297,108 ordinary shares of
£0.01 each in the capital of VWHCL to him;

(c)

the Mobeus VCTs and Rapunzel entered into an exchange agreement pursuant to which the
Mobeus VCTs have agreed to exchange their shares and loan notes in VWHCL for shares and
loan notes in Rapunzel;

(d)

with effect from 20 minutes prior to Admission, each of Ian Long and Karl Wharam shall
exercise their options in full, and Virgin Wine Online Limited as trustee of the Virgin Wines
Employee Benefit Trust shall transfer 415,950 ordinary shares of £0.01 each in the capital of
VWHCL to each of them;

(e)

with effect from 15 minutes prior to Admission, each of the existing A ordinary shares of £0.01
each, B ordinary shares of £0.01 each and C ordinary shares of £0.01 each in the capital of
VWHCL will be reclassified as an ordinary share of £0.01 each in the capital of VWHCL;

(f)

with effect from 10 minutes prior to Admission, £16,049 of the available £161,000 of VWHCL’s
distributable reserves will be capitalised through the issue of 1,604,900 bonus ordinary shares
of £0.01 each to certain shareholders of VWHCL in order to give effect to the return of capital
provisions set out in the articles of association of VWHCL. The capitalisation will result in an
issued share capital of 49,222,147 ordinary shares of £0.01 each in the capital of VWHCL;

(g)

the shareholders of VWHCL and the Company entered into the Share Exchange Agreement
pursuant to which, with effect from 5 minutes prior to Admission, the shareholders of VWHCL
will exchange their shares in VWHCL for shares in the Company (taking into account the
subscriber shares in the capital of the Company), and the loan notes issued by VWHCL will be
exchanged for loan notes in the Company;

(h)

with effect from 3 minutes prior to Admission, the Company shall grant a nil-cost option over
299,435 ordinary shares of £0.01 each in the capital of the Company in favour of Andrew
Potts. This option is exercisable at any time and will lapse, amongst others, if it is not exercised
prior to the second anniversary of the date of grant or if Andrew Potts ceases to be employed
by the Group; and
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(i)

with effect from 1 minute prior to Admission, each of the Company and VWHCL will redeem
all of the A preference shares of £0.01 each and B preference shares of £0.01 each, each at
an aggregate cost of £791.99.

3.4

Save for the issue of the New Shares, no capital of the Company is proposed to be issued or is under
option or is agreed conditionally or unconditionally to be put under option.

3.5

The Shares will, on Admission, rank pari passu in all respects and will rank in full for all dividends and
other distributions thereafter declared, made or paid on the ordinary share capital of the Company.

3.6

The Shares are in registered form and capable of being held in uncertificated form. None of the Shares
are being marketed or made available in whole or in part to the public in conjunction with the
applications for Admission other than pursuant to the Placing.

3.7

The currency of the issue is pounds Sterling.

4.
ARTICLES OF ASSOCIATION
On 24 February 2021 the Company adopted the Articles that will take effect upon Admission, which contain
(amongst others) provisions to the following effect:

4.1

Objects
The Articles contain no restrictions on the activities of the Company.

4.2

Limited liability
The liability of the Shareholders is limited to any unpaid amount on the Shares held by them.

4.3

Share Rights
Shares may be issued, subject to applicable laws and to any rights or privileges attached to existing
Shares or class of shares, with such rights and restrictions as the Company may by ordinary resolution
determine.
Subject to applicable laws and to any rights attached to existing Shares, any Share may be issued
on terms that they are, or at the option of the Company or the holder are, liable to be redeemed on
such terms and conditions and in such manner as may be determined by the directors.

4.4

Voting Rights
Subject to any rights or restrictions attached to any class of shares, from time to time on a show of
hands every Shareholder who the holder of one or more Shares and who (being an individual) is
present in person or by proxy or (being a corporation) is present by a duly authorised representative
and is entitled to have a vote shall upon a show of hands have one vote and on a poll every
Shareholder who is present in person or by proxy and entitled to vote shall have one vote for every
Share of which he is the holder.

4.5

Major Shareholders
Nothing in the Articles confers on major shareholders in the Company any voting rights which are
different to those conferred on the holders of Shares as described in paragraph 4.3 above.
Pursuant to Rule 5.1 of the Disclosure Guidance and Transparency Rules, a holder of three per cent.
or more of the nominal value of the Company’s share capital is required to notify their holdings in
writing to the Company. To the extent that persons who already hold at least three per cent. or more
of the nominal value of the Company’s share capital increase or decrease their holding, Rule 5.1 of
the Disclosure Guidance and Transparency Rules requires that this is also notified to the Company
by the Shareholder.
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4.6

General meetings
An annual general meeting shall be held every year, within six months of the previous accounting
period end.
Subject to a Shareholder’s right to requisition a general meeting pursuant to section 303 of the
Companies Act, general meetings of the Company are convened at the discretion of the Board.
An annual general meeting at which it is proposed to pass a special resolution or (except as provided
by statute) a resolution of which special notice has been given to the Company, shall be called by at
least 21 clear days’ notice in writing. All general meetings shall be called by at least 14 clear days’
notice to the Company regardless of the type of resolution being passed (under section 307(1) of the
Companies Act). A notice must be served on a Shareholder in accordance with the provisions of the
Companies Act, that is, in hard copy form, or where the Shareholder has consented or is deemed to
have consented under the Companies Act, in electronic form or via a website. If the notice contains
an electronic address for the Company, a Shareholder may send any document or information relating
to the relevant general meeting to that electronic address. Notice shall be given to all Shareholders
and the directors and the auditors.
A notice sent to a Shareholder by electronic communication shall be deemed to be served on the
day it was sent. A notice sent by post to an address in the United Kingdom shall be deemed served
one day after (or two days after if sent by second class mail) the date of posting.

4.7

Alteration of share capital
The Company may, from time to time, by ordinary resolution increase its share capital, by the creation
of new shares such increase to be of such aggregate amount and to be divided into shares of such
respective amounts as the resolution may prescribe. Subject to such privileges, priorities or conditions
as are or may be attached thereto, all new shares shall be subject to the same provisions in all
respects as if they had been part of the original capital. The Company may by ordinary resolution
consolidate and divide its shares, or any of them, into shares of a larger amount. The Company may
by ordinary resolution divide all or any of its share capital into shares of a larger amount, sub-divide
all or any of its shares into shares of a smaller amount and cancel any shares not taken or agreed to
be taken by any person.
The Company may, by ordinary resolution, cancel any shares which at the date of the passing of the
resolution have not been taken (or are subject to agreement to take) and diminish the amount of its
share capital by the nominal amount of the shares so cancelled. The Company may, from time to
time, by special resolution reduce its share capital, any capital redemption reserve and any share
premium account in any manner authorised, and with and subject to any incident prescribed or
allowed by the Companies Act and the rights attached to existing shares. In accordance with the
provisions of Companies Act, the Company may purchase its own shares (including redeemable
shares).

4.8

Variation of rights
Subject to the Companies Act and every other statute for the time being in force concerning
companies and affecting the Company (the Statutes), if at any time the capital of the Company is
divided into different classes of shares, all or any of the rights and privileges attached to any class of
share may be varied or abrogated either:
4.8.1 in such a manner (if any) as may be provided by the rights attaching to such class; or
4.8.2 in the absence of any such provision, with the consent in writing of the holders of at least
75 per cent. of the nominal amount of the shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class. At any such
separate meeting at least two Shareholders present in person or by proxy holding or
representing at least one third of the issued shares of the class in question shall be a quorum.
The creation or issue of shares ranking pari passu with or subsequent to the shares of any class shall
not (unless otherwise expressly provided by the Articles or the rights attached to such last-mentioned
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shares as a class) be deemed to be a variation of the rights of such shares. A reduction of the capital
paid up on any shares of any class will not be deemed to constitute a variation or abrogation of the
rights attached to those shares. A purchase or redemption by the Company of any of its own shares
in accordance with the provisions of the Statutes and of the Articles shall not be deemed to be a
variation of the rights attaching to any shares.

4.9

Redemption
The Company may, by special resolution and subject to the Statutes, create shares which are liable
to be redeemed. As at the date of this document, there are no shares in issue which are capable of
being redeemed by the Company.

4.10 Conversion
The Company may from time to time, by ordinary resolution and subject to the Statutes, convert all
or any of its fully paid shares into stock of the same class and denomination and may from time to
time in like manner reconvert such stock into fully paid up shares of the same class and denomination.

4.11 Distribution of assets on a winding up
In the event of liquidation of the Company any surplus assets will be applied to the holders of Shares
pari passu. A liquidator may, with the sanction of a special resolution, divide the assets among the
Shareholders in specie.

4.12 Transfer of shares
The Shares are in registered form and may be in certificated or uncertificated form. Shares in
uncertificated form may be transferred otherwise than by written instrument in accordance with the
Statutes and relevant subordinate legislation and the Company shall register any such transfer in
accordance with the Statutes.
Transfers of shares in certificated form may be effected by instrument in writing in any usual or
common form or in any other form approved by the directors. Any instrument of transfer shall be
signed by or on behalf of the transferor and (except in the case of fully paid shares) by or on behalf
of the transferee. The transferor shall be deemed to remain the holder of the shares until the name of
the transferee is entered in the Company’s register of members.
The directors may, in their absolute discretion (but subject to any rules or regulations of the London
Stock Exchange or any rules published by the FCA applicable to the Company from time to time) and
without assigning any reason therefore, refuse to register the transfer of a share which is in respect of
a share which is not fully paid, or which is in favour of more than four transferees or which is in respect
of more than one class of shares or which has not been presented for registration duly stamped
accompanied by the share certificates for the shares to which the transfer relates and/or such other
evidence as the directors may reasonably require to show the right of the transferor to make the transfer.

4.13 Dividends and other distributions
Subject to the provisions of the Statutes, the Company may by ordinary resolution declare dividends
to be paid to the Shareholders according to their respective rights and interests in the profits of the
Company, but not exceeding the amount recommended by the directors.
No dividends or moneys payable by the Company in respect of a share shall bear interest as against
the Company unless otherwise provided by the rights attached to the share.
The directors may (subject to the Statutes) pay interim dividends if it appears to them that they are
justified by the profits of the Company available for distribution.
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Except as otherwise provided by the Articles or the rights attached to any shares issued by the
Company the holders of Shares are entitled pari passu amongst themselves to share in the profits of
the Company paid out as dividends.
A liquidator may, with the sanction of an ordinary resolution, divide the assets among the Shareholders
in specie. The directors shall give effect to any such resolution provided that no such distribution shall
be made unless recommended by the directors.
The directors may, with the sanction of an ordinary resolution, offer the Shareholders or any class of
them (other than those not entitled to the relevant dividend or dividends) the right to elect to receive
new Shares, credited as fully paid, instead of cash in respect of the whole or part of any dividend or
dividends which are the subject of the ordinary resolution.
All unclaimed dividends, interest or other sums payable on or in respect of a share may be invested
or otherwise made use of by the directors for the benefit of the Company until claimed and the
Company shall not be constituted a trustee in respect thereof. Any dividend which is unclaimed for
a period of 12 years from the date on which the dividend became due for payment shall be forfeited
and cease to remain owing by the Company.

4.14 Borrowing powers
Subject to the provisions of the Companies Act and as provided in the Articles, the directors may
exercise all the powers of the Company to borrow or raise money, to mortgage or charge all or any
part of its undertaking, property and assets (both present and future) and uncalled capital and to
issue bonds, debentures and other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or its parent undertaking (if any) or any subsidiary undertaking
of the Company or of any third party, in each case on such terms as they may in their absolute
discretion think proper.
The directors shall restrict the borrowings of the Company and the borrowings of any of its subsidiary
undertakings and exercise all voting and other rights or powers of control exercisable by the Company
in relation to its subsidiary undertakings so as to secure (as regards subsidiary undertakings so far
as by such exercise they can secure) that the aggregate principal amount for the time being
outstanding (after adjustments provided for in the Articles) at any one time owing by the Company in
respect of monies borrowed, exclusive of moneys borrowed by the Company or any of its subsidiary
undertakings from any other of such companies, as determined in accordance with the Articles, shall
not at any time without the previous sanction of an ordinary resolution of the Company exceed the
higher of £25,000,000 and an amount equal to three times the aggregate of:
4.14.1 the amount paid up on the Company’s issued share capital; and
4.14.2 the total amount standing to the credit of the consolidated reserves of the Company whether
distributable or undistributable and including (without limitation) share premium account, capital
redemption reserve and profit and loss account,
as shown in a consolidation of the latest audited balance sheets of the Company but adjusted as
may be necessary to take account of such deductions as are specified in the Articles.

4.15 Constitution of board of directors
The minimum number of directors shall not be less than two and unless and until otherwise
determined by the Company in general meeting shall not be subject to any maximum. No shareholder
qualification is required of any director.

4.16 Appointment and removal of directors
Directors may be appointed by ordinary resolution or board resolution. Directors may be removed
from office if they, amongst others, are prohibited by applicable laws from being a director, are made
bankrupt, are physically or mentally incapable of acting as a director for more than six months, fail to
take part in directors’ decisions for six successive months or are requested to resign by notice signed
by all of the other directors.
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4.17 Retirement of directors by rotation
At every annual general meeting, any director appointed by the directors since the last annual general
meeting and any director who was not appointed or reappointed at one of the previous two annual
general meetings shall retire and offer themselves for reappointment by the Shareholders.

4.18 Remuneration of directors
The fees to be paid to the directors shall be determined by the Board. Such fees shall be divided
among such directors in such proportion or manner as may be determined by the directors and, in
default of determination, equally. A fee payable to a director pursuant to the Articles is distinct from
any salary, remuneration or other amount payable to him pursuant to other provisions of the Articles
and accrues from day to day.
Each director may also be paid all reasonable travelling, hotel and other expenses properly incurred
by him in respect of or about the performance of his duties as director including any expenses incurred
in connection with his attendance at meetings of the directors or committees of the directors of the
Company or otherwise in the discharge of his duties as a director.
Any director who holds any executive office or who serves on any committee or who devotes special
attention to the business of the Company or who otherwise performs services which, in the opinion
of the directors, are outside the scope of the ordinary duties of a director, may be paid such extra
remuneration by way of salary, lump sum, participation in profits or otherwise as the directors
determine.

4.19 Permitted interests of directors
Subject to the provisions of the Statutes, a director is not disqualified from his office by entering into
any contract, arrangement, transaction or proposal with the Company in any manner, nor is any
contract, arrangement, transaction or proposal in which he is interested or in which he has entered
into by or on behalf of the Company in which any director or person connected with him is in any
way interested, whether directly or indirectly, liable to be avoided, and any director who enters into
any such contract, arrangement, transaction or proposal or is so interested is not liable to account
to the Company for any profit realised by any such contract, arrangement, transaction or proposal
by reason of the director holding that office or of the fiduciary relationship thereby established but the
nature and extent of his interest shall be disclosed by him in accordance with the provisions of the
Statutes.
A director may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with his office of director and may act by himself or through his firm in a professional
capacity for the Company (other than as auditor) on such terms as to tenure of office, remuneration
or otherwise as the directors may determine. A director may also hold office as a director or other
officer or be otherwise interested in any other company of which the Company is a member or in
which the Company is otherwise interested and shall not be liable to account to the Company for
any remuneration or other benefits received by him from that company.

4.20 Restrictions on voting by directors
Save as provided below, a director shall not vote on or in respect of any contract, arrangement,
transaction or any other proposal in which he (together with any person connected with him) has a
material interest otherwise than by virtue of his interest in shares or debentures or other securities of
or otherwise in or through the Company. A director shall not be counted in the quorum at a meeting
in relation to any resolution on which he is debarred from voting.
A director shall not vote or be counted in the quorum on any resolution concerning his own
appointment as the holder of any office or place of profit with the Company or any company in which
the Company is interested (including, without limitation, fixing or varying the terms of his appointment
or the termination or extension thereof).
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A director shall (in the absence of some other material interest than is indicated below) be entitled to
vote and be counted in the quorum in respect of any resolution concerning any of the following
matters:
4.20.1 the giving of any security, guarantee or indemnity in respect of money lent or obligations
incurred by him or any other person at the request of or for the benefit of the Company or any
of its subsidiary undertakings;
4.20.2 the giving of any security, guarantee or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he has assumed
responsibility in whole or in part either alone or jointly with others, under a guarantee or
indemnity or by the giving of security;
4.20.3 any proposal, contract, arrangement or transaction concerning a placing of shares or
debentures or other securities of or by the Company or any of its subsidiary undertakings for
subscription or purchase in which placing he is or is to be interested as a holder of securities
or as a participant in the undertaking or sub-underwriting thereof;
4.20.4 any contract, arrangement, transaction or other proposal concerning any other company in
which he is interested, directly or indirectly and where as an officer or member or otherwise
howsoever provided that he (together with any person connected (within the meaning of
section 252 of the Companies Act) with him) is not the holder of or interested in shares
representing one per cent. or more of any class of the equity share capital or voting rights;
4.20.5 any contract, arrangement, transaction or other proposal concerning the adoption,
modification or operation of a pension, superannuation or similar fund or scheme, a retirement,
death or disability benefits fund or scheme or an employees’ share scheme which has been
approved by or is subject to and conditional upon approval by HMRC for taxation purposes
or does not accord to any director as such any privilege or benefit not generally awarded to
the employees to whom such arrangement relates; and
4.20.6 any proposal concerning for the grant, purchase and/or maintenance of insurance against any
liability of any directors.

4.21 Pre-emption rights
There are no pre-emption rights under the Articles in respect of transfers of issued Shares or the
allotment of new Shares.
Section 561 of the Companies Act confers on holders of Shares rights of pre-emption in respect of
the allotment by the Company of equity securities (as defined in section 560 of the Companies Act)
which are, or are to be, paid up in cash. Under these statutory pre-emption rights, the Company is,
subject to certain limited exceptions, required to offer to allot the equity securities concerned to
holders of Shares on a pro rata basis before allotting them to other persons. These statutory
pre-emption rights have been disapplied to the extent set out in paragraph 3.2.3 of this Part VI.
The above is a summary of certain provisions of the Articles, the full provisions of which are available
on the Company’s website.

5.
SIGNIFICANT SUBSIDIARIES
From completion of the Reorganisation, the Company will be the holding company of the subsidiaries set
out below:
Name
Virgin Wines Holding Company Limited
Virgin Wine Online Limited
The Wine Warehouse Co Limited

Country of incorporation
England and Wales
England and Wales
England and Wales
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Proportion of ownership interest held (%)
100
100 (indirect)
100 (indirect)

6.
6.1

SIGNIFICANT SHAREHOLDERS
Save as disclosed in paragraph 7 below, and as set out below, the Company is not aware of any
person who, at the date of this document and immediately following Admission, is directly or indirectly
interested in three per cent. or more of the issued share capital or voting rights of the Company:
AT THE DATE OF
THIS DOCUMENT

Number Percentage
of shares of shares (%)

Shareholder
The Income & Growth VCT plc*
Mobeus Income & Growth VCT plc*
Mobeus Income & Growth 4 VCT plc*
Mobeus Income & Growth 2 VCT plc*
Rapunzel Newco Limited
Gateley Custodian and Nominee
Services No. 2 Limited
Gresham House Asset Management
Otus Capital Management
Premier Fund Managers Limited

6,528,792
5,800,762
4,591,461
3,054,137
Nil
10,924,060
Nil
Nil
Nil

TOTAL

30,899,212

––––––––––––
––––––––––––
––––––––––––

UPON ADMISSION
Percentage
of Enlarged
Number
Share
of Shares
Capital (%)

13.73
Nil
12.20
Nil
9.66
Nil
6.42
Nil
Nil 20,131,610
22.98
Nil
Nil
Nil

––––––––––––

Nil
3,020,304
2,842,639
1,960,530

––––––––––––

64.99 27,955,083

––––––––––––
––––––––––––

––––––––––––
––––––––––––

Nil
Nil
Nil
Nil
36.1
Nil
5.4
5.1
3.5

––––––––––––

50.1

––––––––––––
––––––––––––

Note: in the table above, the holdings as at the date of this document are references to holdings in VWHCL prior to the Reorganisation
taking effect, excluding preference and non-voting A shares. The holdings upon Admission are references to holdings in the Company.
* Each of The Income & Growth VCT plc, Mobeus Income & Growth VCT plc, Mobeus Income & Growth 4 VCT plc and Mobeus
Income & Growth 2 VCT plc are indirectly interested in the issued share capital and voting rights of the Company as a result of their
shareholdings in Rapunzel. Percentage shareholdings in Rapunzel will be as follows: (i) The Income & Growth VCT plc – 32.7 per
cent.; (ii) Mobeus Income & Growth VCT plc – 29.0 per cent.; (iii) Mobeus Income & Growth 4 VCT plc – 23.0 per cent.; and (v)
Mobeus Income & Growth 2 VCT plc – 15.3 per cent.

6.2

Save as disclosed in this paragraph 6, none of the Company’s major holders of issued shares in the
capital of the Company listed above has voting rights different from the other holders of shares issued
in the capital of the Company.

6.3

Save as disclosed in this paragraph 6, and insofar as is known to the Company, the Directors are not
aware of any person or persons who either alone or, if connected jointly following Admission, will
(directly or indirectly) exercise or could exercise control over the Company.

6.4

Save as far as is known to the Directors, no arrangements are in place, the operation of which may
at a later date result in a change of control of the Company.
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7.
7.1

DIRECTORS’ INTERESTS
As at the date of this document (and prior to completion of the Reorganisation) and immediately
following Admission, the interest of the Directors in the issued share capital of each of VWHCL and
the Company (including related financial products as defined in the AIM Rules for Companies),
including the interests of each Director’s family (which shall bear the meaning given to it as set out in
the AIM Rules for Companies) (all of which are beneficial), the existence of which is known or which
could, with reasonable diligence, be ascertained by a Director are, and on Admission, will be, as
follows:
AT THE DATE OF THIS DOCUMENT
VWHCL
Company

Entity
Director

Number Percentage
of shares
of shares1
(%)
Jeremy Simon Wright2
Graeme David Weir2
John Matthew Risman2
TOTAL

Number Percentage
of Shares
of Shares
(%)

UPON ADMISSION
VWHCL
Company
Percentage
of Enlarged
Number Percentage Number of
Share
of shares
of shares
Shares
Capital
(%)
(%)

6,892,901
14.50 2,500,000
50
Nil
Nil 4,631,260
8.29
4,658,650
9.80 2,500,000
50
Nil
Nil 3,130,092
5.61
950,744
2.00
Nil
Nil
Nil
Nil 1,513,834
2.71
–––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––– –––––––––– ––––––––––
12,502,295
26.3 5,000,000
100
Nil
Nil 9,275,186
16.6
–––––––––– ––––––––––
–––––––––– ––––––––––
–––––––––– ––––––––––
–––––––––– ––––––––––
–––––––––– ––––––––––
–––––––––– ––––––––––
–––––––––– ––––––––––
––––––––––
––––––––––

1

Excludes non-voting A ordinary shares of £0.01 each and preference shares.

2

The number of shares set out in the table above excludes the bonus shares that are to be issued in connection with the
Reorganisation. The number of bonus shares to be issued to Directors are as follows: (i) Jeremy Simon Wright – 53,989, (ii) Graeme
David Weir – 36,489; and (iii) John Matthew Risman – 1,320,008.

7.2

Save as disclosed in this paragraph 7, no Director has any interest in the share capital or loan capital
of the Company nor does any person connected with the Directors (within the meaning of section 252
of the Companies Act) have any such interests, whether beneficial or non-beneficial.

7.3

There are no outstanding loans granted by any Shareholder to the Directors or any guarantees
provided by any Shareholder for the benefit of the Directors.

7.4

Save in relation to Edward Aston Wass, who is a portfolio director of Mobeus and is appointed as a
director of the Company by Mobeus, in respect of the Directors, there are no conflicts of interest
between any duties they have to the Company and their private interests and/or other duties they
may have.

7.5

Save in relation to the appointment of Edward Aston Wass, who is appointed as a director of the
Company by Mobeus pursuant to the terms of the Relationship Agreement, there are no
arrangements or understandings with major Shareholders, customers, suppliers or others, pursuant
to which any Directors were selected as member(s) of the Board.
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7.6

Other than directorship of the Company, the Directors have held the following directorships and/or
been a partner in the following partnerships within the five years prior to the date of this document:
Director
Present
Jeremy Simon Wright Lincoln City Football Club Company Limited
Lincoln City Holdings Limited
The Warehouse Wine Co Limited
Virgin Wine Online Limited
Virgin Wines Holding Company Limited
Graeme David Weir

Previous

The Warehouse Wine Co Limited
Virgin Wine Online Limited
Virgin Wines Holding Company Limited

John Matthew Risman Arena Blinds Limited
Bellotto Acquisition Limited
Bellotto Finance Limited
Bellotto Holdings Limited
Customwest Trading Limited
Hillarys Blinds (Holdings) Limited
Hillarys Blinds (Northern) Limited
Hillarys Blinds (Sales) Limited
Hillary’s Blinds Trustee Company Limited
Hillarys Finance Limited
Hillarys Holdings Limited
Hunter Douglas UK Retail Limited
Premier Shutters Ltd
Quartz Acquisition Limited
Quartz Topco Limited
Shadewell Limited
The Hillarys Group Limited
Thomas Sanderson Limited
Turning Point Investments LLP
Virgin Wines Holding Company Limited
Web-Blinds Limited
Wholesale Blinds Limited
Willson Brooks Advertising Limited
Zonwering Holdings Limited
ASL Technology Holdings Ltd.
Catapult Ultimate Holdings
Limited
Catapult Venture Managers
Limited
Kudos Innovations Limited
RDL Corporation Limited
Tovey Management Limited
Turner Topco Limited

Edward Aston Wass

CGI Creative Graphics International Limited
HAM Nominees Limited
Hanby Nominees Limited
Jablite Holdings Limited*
Proactive Group Holdings Inc
Rota Geek Limited
The Greater Manchester and Cheshire Life
Sciences Fund LP
Veritek Global Limited
Veritek Global Holdings Limited
Virgin Wines Holding Company Limited

Helen Victoria Jones

Ben & Jerry’s Independent Board of Directors Vapiano SE**
Fuller Smith & Turner Plc
Halfords Group Plc
Hamsard 3145 Limited
North House Consulting Limited
Premier Foods Plc
Toast Ale Ltd
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Director
Present
Sophie Alice Tomkins Cloudcall Group Plc
Hotel Chocolat Group Plc
System1 Group Plc

Previous
Food Senz Ltd.
Proactis Holdings Plc
Sophal Consulting Limited

* Jablite Holdings Limited entered creditors’ voluntary liquidation on 18 November 2020. As at 9 November 2020, the estimated
deficiency to creditors was approximately £22 million.
** Helen Victoria Jones resigned as a director of Vapiano SE in January 2020, but remained on the board at the request of the chairman
of Vapiano SE until the company’s dissolution. Due to the COVID-19 pandemic, Vapiano SE entered administration on 1 April 2020
and entered insolvency on 1 June 2020. No creditor information is available at this time.

7.7

Save as disclosed above, no Director has:
7.7.1 any unspent convictions in relation to any fraudulent offences;
7.7.2 been bankrupt or the subject of an individual voluntary arrangement, or has had a receiver
appointed to any asset of such Director;
7.7.3 been a director of any company which, while he was a director or within 12 months after he
ceased to be a director, had a receiver appointed or went into compulsory liquidation, creditors
voluntary liquidation, administration or company voluntary arrangement, or made any
composition or arrangement with its creditors generally or with any class of its creditors;
7.7.4 been a partner of any partnership which, while he was a partner or within 12 months after he
ceased to be a partner, went into compulsory liquidation, administration or partnership
voluntary arrangement, or had a receiver appointed to any partnership asset;
7.7.5 had any public criticism and/or sanction by statutory or regulatory authorities (including
designated professional bodies); or
7.7.6 been disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of any company.

7.8

No Director is or has been interested in any transaction which is or was unusual in its nature or
conditions or significant to the business of the Company and which was effected by the Company
or any of its subsidiaries since incorporation or which was effected by the Company since
incorporation and remains in any respect outstanding or unperformed.

7.9

None of the Directors nor any member of a Director’s family is interested in any related financial
product (as defined in the AIM Rules) whose value in whole or in part is determined directly or indirectly
by reference to the price of the ordinary shares, including a contract for differences or a fixed odds bet.

7.10 Each of Jeremy Simon Wright and Graeme David Weir were appointed as directors of the Company
upon incorporation on 1 February 2021. Each of John Matthew Risman, Edward Aston Wass, Helen
Victoria Jones and Sophie Alice Tomkins were appointed as directors of the Company on 11 February
2021. All of the Directors shall hold office until the Company’s annual general meeting in 2021, where
they shall each offer themselves for re-election.
8.
8.1

TAKEOVER CODE
Mandatory bid
The Company is subject to the Takeover Code. Under Rule 9 of the Takeover Code (“Rule 9”), except
with the consent of the Takeover Panel, when:
8.1.1 any person acquires, whether by a series of transactions over a period of time or not, an interest
in shares which (taken together with shares in which persons acting in concert with him are
interested) carry 30 per cent. or more of the voting rights of the Company;
8.1.2 or any person, together with persons acting in concert with him, is interested in shares which
in the aggregate carry not less than 30 per cent. of the voting rights of the Company but does
not hold shares carrying more than 50 per cent. of such voting rights and such person, or any
person acting in concert with him, acquires an interest in any other shares which increases
the percentage of shares carrying voting rights in which he is interested,
such person, and any person acting in concert with such person, must make a general offer to all
the other shareholders (including the holders of any class of equity share capital whether voting or
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non-voting and the holders of any other class of transferable securities carrying voting rights)
to acquire the balance of the shares not held by such person and its concert parties.
An offer under Rule 9 of the Takeover Code must be in cash and at the highest price paid within the
preceding 12 months for any shares by the person required to make the offer or any person acting
in concert with such person.
8.2

Concert Party
8.2.1 Under the Takeover Code, a concert party arises when persons acting together pursuant to
an agreement or understanding (whether formal or informal) cooperate to obtain or consolidate
control of, or frustrate the successful outcome of an offer for, a company subject to the
Takeover 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 give de facto control.
8.2.2 In particular, people will be treated as having an interest in shares if:
(a)

they own them;

(b)

they have the right (whether conditional or absolute) to exercise or direct the exercise of
the voting rights attaching to them or have general control of them;

(c)

by virtue of any agreement to purchase an option or derivative they:

(d)

have the right or option to acquire them or call for their delivery; or

(e)

are under an obligation to take delivery of them;

(f)

whether the right, option or obligation is conditional or absolute and whether it is in the
money or otherwise; or

(g)

they are party to any derivative:

(h)

whose value is determined by reference to its price; and

(i)

which results, or may result, in their having a long position in it.

8.2.3 When a company undertakes an initial public offering all of its existing shareholders will be
presumed to be acting in concert with each other for the purposes of the public offering unless
the contrary is established. The Company has discussed these issues with the Takeover Panel
and the Takeover Panel has agreed that the presumption that all of the shareholders are acting
in concert may be rebutted and that two distinct concert parties exist at the time of the initial
public offering. Details of these concert parties are set out below. It should be noted that the
two distinct concert parties are not considered to be acting in concert as between each other.
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8.2.4 For the purposes of Rule 9 of the Takeover Code in connection with the Company, the following table
sets out the holdings and interests of the Concert Parties and their respective members (including
connected persons) as at the date of this document and upon Admission:
Entity

AT THE DATE OF THIS DOCUMENT
VWHCL
Company

Percentage
Number of shares1
Director
of shares
(%)
Executive Directors Concert Party
Jeremy Simon
Wright2
6,892,901
14.50
Graeme David
Weir2
4,658,650
9.80
––––––––– –––––––––
TOTAL
11,551,551
24.30
––––––––– –––––––––
Mobeus Concert Party
The Income
& Growth
VCT plc*
6,528,792
13.73
Mobeus Income
& Growth
VCT plc*
5,800,762
12.20
Mobeus Income
& Growth 4
VCT plc*
4,591,461
9.66
& Growth 2
VCT plc*
3,054,137
6.42
Rapunzel Newco
Limited
Nil
Nil
––––––––– –––––––––
TOTAL
19,975,152
42.01
––––––––– –––––––––

Number
of Shares

Percentage
of Shares
(%)

2,500,000

50

UPON ADMISSION
VWHCL
Company
Percentage
of Enlarged
Percentage
Share
Number of shares
Number
Capital
of shares
(%) of Shares
(%)

Nil

Nil 4,631,260

8.29

2,500,000
50
Nil
Nil 3,130,092
5.61
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––
5,000,000
100
Nil
Nil 7,761,352
13.90
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil

Nil
Nil
Nil
Nil 20,131,610
36.10
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––
Nil
Nil
Nil
Nil 20,131,610
36.10
––––––––– ––––––––– ––––––––– ––––––––– ––––––––– –––––––––

Note: in the table above, the holdings as at the date of this document are references to holdings in VWHCL prior to
the Reorganisation taking effect. The holdings upon Admission are references to holdings in the Company.
1

Excludes non-voting A ordinary shares of £0.01 each and preference shares.

2

The number of shares set out in the table above excludes the bonus shares that are to be issued in connection with
the Reorganisation. The number of bonus shares to be issued to Directors are as follows: (i) Jeremy Simon Wright
– 53,989; and (ii) Graeme David Weir – 36,489.

* Each of The Income & Growth VCT plc, Mobeus Income & Growth VCT plc, Mobeus Income & Growth 4 VCT plc
and Mobeus Income & Growth 2 VCT plc are indirectly interested in the issued share capital and voting rights of the
Company as a result of their shareholdings in Rapunzel. Percentage shareholdings in Rapunzel are as follows: (i) The
Income & Growth VCT plc – 32.7 per cent.; (ii) Mobeus Income & Growth VCT plc – 29.0 per cent.; (iii) Mobeus
Income & Growth 4 VCT plc – 23.0 per cent.; and (v) Mobeus Income & Growth 2 VCT plc – 15.3 per cent.

8.2.5 The Executive Directors’ Concert Party will be able to increase its collective interests in voting
rights up to 29.99 per cent. without incurring an obligation under Rule 9 of the Takeover Code
to make a general offer.
8.2.6 If the Mobeus Concert Party was to acquire an interest in any other shares which increases
the percentage of shares carrying voting rights in which it is interested in, it shall, except with
the consent of the Takeover Panel, extend its offer, on the basis set out in Rules 9.3, 9.4 and
9.5 of the Takeover Code, to the holders of any other class of transferable securities carrying
voting rights.

8.3

Holdings of more than 50 per cent.
If a person (or group of persons acting in concert) holds Shares carrying more than 50 per cent. of
the Company’s voting rights, that person (or any person(s) acting in concert with him) will normally
be entitled to increase their holding or voting rights without incurring any further obligations under
Rule 9 to make a mandatory offer, although individual members of the Concert Party will not be able
to increase their interest in Shares through or between a Rule 9 threshold, without Takeover Panel
consent. Such persons should, however consult with the Takeover Panel in advance of making such
further acquisitions.
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8.4

Squeeze-out
Under the Companies Act, if an offeror were to acquire 90 per cent. of the Shares within four months
of making its offer, it could then compulsorily acquire the remaining 10 per cent.. It would do so by
sending a notice to outstanding Shareholders telling them that it will compulsorily acquire their Shares
and then, six weeks later, it would execute a transfer of the outstanding Shares in its favour and pay
the consideration to the Company, which would hold the consideration on trust for outstanding
Shareholders. The consideration offered to the Shareholders whose Shares are compulsorily acquired
under the Companies Act must, in general, be the same as the consideration that was available under
the takeover offer.

8.5

Sell-out
The Companies Act also gives minority Shareholders in the Company a right to be bought out in
certain circumstances by an offeror who has made a takeover offer (as defined in section 974 of the
Companies Act). If a takeover offer related to all the Shares and at any time before the end of the
period within which the offer could be accepted the offeror held or had agreed to acquire not less
than 90 per cent. of the Shares, any holder of Shares to which the offer relates who has not accepted
the offer can by a written communication to the offeror require it to acquire those Shares. The offeror
would be required to give any Shareholder notice of his right to be bought out within one month of
that right arising. The offeror may impose a time limit on the rights of minority Shareholders to be
bought out, but that period cannot end less than three months after the end of the acceptance period.
If a Shareholder exercises its rights, the offeror is bound to acquire those Shares on the terms of the
offer or on such other terms as may be agreed.

8.6

There have been no public takeover bids by third parties in respect of the Company’s equity since
incorporation.

9.
9.1

DIRECTORS’ TERMS OF APPOINTMENT
The Company has entered into the following agreements and letters of appointment:
9.1.1 Jeremy Simon Wright entered into a service agreement with the Company on 24 February
2021 appointing him as Chief Executive Officer of the Company with effect from Admission.
The service agreement is subject to termination upon not less than 12 months’ notice by either
party and the Company reserves the right to pay money in lieu of notice. The agreement
provides for an annual salary of £275,000. The agreement also includes typical provisions
which apply on termination, including the right to require him to work his notice period on
garden leave, to resign as a Director on termination of his employment and restrictions
applicable following the termination of his employment, including restrictions against working
for a competitive business for a period of six months following the termination of his
employment, and from soliciting customers and soliciting senior employees to leave the
business for a period of 12 months following the termination of his employment;
9.1.2 Graeme David Weir entered into a service agreement with the Company on 24 February 2021
appointing him as Chief Financial Officer of the Company with effect from Admission. The
service agreement is subject to termination upon not less than 12 months’ notice by either
party and the Company reserves the right to pay money in lieu of notice. The agreement
provides for an annual salary of £210,000. The agreement also includes typical provisions
which apply on termination, including the right to require him to work his notice period on
garden leave, to resign as a Director on termination of his employment and restrictions
applicable following the termination of his employment, including restrictions against working
for a competitive business for a period of six months following the termination of his
employment, and from soliciting customers and soliciting senior employees to leave the
business for a period of 12 months following the termination of his employment;
9.1.3 John Matthew Risman entered into a letter of appointment with the Company on 24 February
2021 appointing him as a non-executive director with effect from Admission. The appointment
is for an initial fixed term of three years unless terminated by either party serving at least
3 months’ notice on the other during or after such initial fixed term. The agreement contains
provisions for early termination in the event, inter alia, of a serious or repeated breach of the
145

agreement by Mr Risman or where the director ceases to be a director of the Company for
any reason. The basic annual fee payable to Mr Risman is £70,000, to be reviewed annually
(without any obligation to increase the same). There is no right to any further benefits;
9.1.4 Edward Aston Wass and Mobeus entered into a letter of appointment with the Company on
24 February 2021 appointing Edward Aston Wass as a non-executive director with effect from
Admission. The appointment is for an initial fixed term of three years unless terminated by
(i) Edward Aston Wass or the Company serving at least 3 months’ notice on the other during
or after such initial fixed term; or (ii) Mobeus serving notice on the Company at any time. The
agreement contains provisions for early termination in the event, inter alia, of a serious or
repeated breach of the agreement by Mr Wass or where the director ceases to be a director
of the Company for any reason. The basic annual fee payable to Mobeus for providing the
services of Mr Wass is £45,000, to be reviewed annually (without any obligation to increase
the same). There is no right to any further benefits;
9.1.5 Helen Victoria Jones entered into a letter of appointment with the Company on 24 February
2021 appointing her as a non-executive director with effect from Admission. The appointment is
for an initial fixed term of three years unless terminated by either party serving at least 3 months’
notice on the other during or after such initial fixed term. The agreement contains provisions for
early termination in the event, inter alia, of a serious or repeated breach of the agreement by the
director or where Ms Jones ceases to be a director of the Company for any reason. The basic
annual fee payable to Ms Jones is £45,000, to be reviewed annually (without any obligation to
increase the same). An additional annual fee of £5,000 is payable to Ms Jones for acting as head
of the remuneration committee. There is no right to any further benefits;
9.1.6 Sophie Alice Tomkins entered into a letter of appointment with the Company on 24 February
2021 appointing her as a non-executive director with effect from Admission. The appointment
is for an initial fixed term of three years unless terminated by either party serving at least
3 months’ notice on the other during or after such initial fixed term. The agreement contains
provisions for early termination in the event, inter alia, of a serious or repeated breach of the
agreement by the director or where Ms Tomkins ceases to be a director of the Company for
any reason. The basic annual fee payable to Ms Tomkins is £45,000, to be reviewed annually
(without any obligation to increase the same). An additional annual fee of £5,000 is payable to
Ms Tomkins for acting as head of the audit committee. There is no right to any further benefits.
9.2

Save as set out in paragraph 9.1 above, there are no service agreements in existence between any
of the Directors and the Company which cannot be determined by the employing company without
payment of compensation (other than statutory compensation) within one year.

9.3

The Directors receive no Shares or options over Shares in lieu of remuneration or as any form of
compensation.

9.4

Other than as disclosed in this paragraph 9, no Shareholder is party to any service contract with any
of the Company’s directors which provides for benefits on the termination of any such contract.

9.5

No Director has any accrued pension or retirement benefits.

9.6

There is no arrangement under which any Director has waived or agreed to waive future emoluments.

10.

LONG TERM INCENTIVE PLAN

10.1 Outline
The LTIP is a discretionary share plan adopted by the Board on 24 February 2021. The LTIP is
administered, and the grant of awards is supervised by, the Remuneration Committee.
Awards may be granted under the LTIP either as: (a) an option to acquire Shares subject to a nil or
nominal exercise price; or (b) a conditional right to acquire Shares in the future at no cost.
The Remuneration Committee may designate awards under the LTIP as either:
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10.1.1 Performance Share Awards: Awards whereby vesting is subject to satisfaction of
performance conditions and continued employment within the Group; or
10.1.2 Restricted Share Awards: Awards subject to time-based vesting requirements and
continued employment within the Group. Restricted Share Awards may also be granted subject
to one or more performance ‘underpin’ conditions.

10.2 Eligibility
Awards may be made under the LTIP to Executive Directors and employees of the Company and its
subsidiaries, at the discretion of the Remuneration Committee.

10.3 Timing of grant of awards
Options and awards under the LTIP may, save in exceptional circumstances, only be granted within a
period of six weeks following the date of announcement by the Company of its interim or final results
(or as soon as practicable thereafter if the Company is restricted from being able to grant awards
during such period). No awards may be granted after the tenth anniversary of the date of adoption of
the LTIP.

10.4 Individual limit
The Remuneration Committee will determine the market value of awards to be granted to each
participant in a financial year up to a maximum of 100 per cent. of base salary. For the purpose of
the initial awards under the LTIP (planned for grant following Admission) the Placing Price may be
taken as market value.
Awards may be granted on the basis that the awardholder will bear the cost of payment of employers’
National Insurance contributions, in which case the above individual limit may be increased
proportionately (by approximately 16.5 per cent.) to reflect transfer of this liability.
10.5 Plan limits
Shares may be newly issued, transferred from treasury or market purchased for the purposes of
satisfying awards granted under the LTIP.
An award may not be granted under the LTIP if, as a result, the aggregate number of Shares allocated
pursuant to awards granted under any employees’ share scheme adopted by the Company would
in any period of ten years exceed 10 per cent. of the issued ordinary share capital of the Company
from time to time. Options or awards granted prior to the date of Admission shall not be included for
the purpose of this limit.
Treasury Shares will count as new issue Shares for the purposes of this limit, but they will also cease
to count towards this limit if institutional investor bodies decide that they need not count.

10.6 Grant of awards
No consideration is payable on the grant of an award.

10.7 Non-transferable and non-pensionable
Awards granted under the LTIP are non-transferable, save to personal representatives following death,
and do not form part of pensionable earnings.

10.8 Vesting of awards
Awards will vest at the end of the specified vesting period (normally following the third anniversary of
the date of grant, or such other date or dates as the Remuneration Committee may determine). An
award will only vest once the Remuneration Committee has determined the extent to which the
applicable performance or underpin conditions have been satisfied.
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Once vested, an award in the form of an option will normally remain exercisable until the tenth
anniversary of the date of grant.
The Remuneration Committee can decide to satisfy an award by payment of a cash sum if considered
appropriate, although it does not currently intend to do so.

10.9 Holding period
Awards may be subject to a holding period once vesting has occurred. During the holding period,
the award may be subject to the malus and clawback provisions (outlined below) but not to the leaver
provisions (set out below). Instead, a participant will only lose the award during a holding period where
employment is terminated due to misconduct.

10.10 Leaving employment
As a general rule, an unvested award will lapse upon a participant ceasing to hold employment or be
a director within the Company’s group.
However, if before the vesting of an award a participant ceases to be a director or employee within
the Group by reason of death, disability, ill-health (evidenced to the satisfaction of the Remuneration
Committee), retirement (with the consent of his employing company), sale or transfer of his employing
company or business out of the Group, or in other circumstances at the discretion of the
Remuneration Committee, then the award will vest on the normal vesting date (and to the extent that
any performance conditions or other vesting conditions have, in the opinion of the Committee, been
satisfied).
The Remuneration Committee may, at its discretion, permit or require awards to vest in such
circumstances at the date of cessation of employment (and to the extent that any performance
conditions or other vesting conditions have, in the opinion of the Remuneration Committee, been
satisfied).
In either case, there will also be a pro-rata reduction in the size of the award for the time that has
elapsed up to the date of cessation compared to the original vesting period, unless the Remuneration
Committee determines that it would be inappropriate to apply a pro-rata reduction (or more
appropriate to apply a varied approach to pro-rating).
Awards which become capable of exercise following the cessation of employment of the participant
must be exercised within twelve months of the date the award becomes capable of exercise and to
the extent not exercised by the end of this period will lapse.
If a participant whose award has already vested ceases to be employed within the Group, the option
will not lapse unless the reason for such cessation is the participant’s misconduct.

10.11 Takeovers and other corporate events
In the event of a takeover, scheme of arrangement or winding up of the Company (not being an
internal corporate reorganisation) awards vest early to the extent that any performance conditions or
other vesting conditions have, in the opinion of the Remuneration Committee, been satisfied at that
time. The awards will normally be pro-rated to reflect the reduced period of time between their grant
and vesting. The Remuneration Committee can decide not to pro-rate awards if it regards it as
inappropriate to do so in the particular circumstances.
Awards may also vest on this basis if a demerger, special dividend or other similar event is proposed
which, in the opinion of the Remuneration Committee, would affect the market price of the Shares to
a material extent.
In the event of an internal corporate reorganisation, awards may be replaced by equivalent new
awards over shares in a new holding company, unless the Remuneration Committee decides that
awards should vest on the same basis as described above.
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10.12 Payment on account of dividends
The Remuneration Committee may grant an award on terms that the number of Shares subject to
the award shall increase by assuming that dividends that would have been paid on those Shares
during the vesting period (inclusive of any holding period) would have been used to buy further Shares
(assuming reinvestment on the relevant ex-dividend date). In exceptional circumstances the
Remuneration Committee may decide to satisfy such dividend equivalents by making a cash payment
to the participant.

10.13 Rights attaching to Shares
Awards will not confer any shareholder rights on participants until the awards have vested and the
participants have received their Shares.
Any Shares allotted when an award is exercised will rank equally with all other Shares then in issue
(except for rights arising by reference to a record date prior to their allotment).

10.14 Malus and clawback
The Remuneration Committee retains a power to reduce the potential vesting of unvested awards
(including to zero) (often referred to as “malus”) or to recoup the value of previously vested awards
from an individual within 3 years of the date of vesting if it considers it appropriate to do so (often
referred to as “clawback”).
The Remuneration Committee may choose to exercise this power in circumstances of:
10.14.1 misconduct of the participant (equivalent to summary dismissal);
10.14.2 material misstatement of financial results of the Company;
10.14.3 an error is detected in the assessment or calculation of a performance condition or vesting
of an award;
10.14.4 material reputational damage to the Company; or
10.14.5 the Company becomes insolvent or otherwise suffers a corporate failure.

10.15 Variation of capital
In the event of any variation of the Company’s share capital, or in the event of a demerger, payment
of a special dividend or other similar event which materially affects the market price of the Shares,
the Remuneration Committee may make such adjustments as it considers appropriate to the number
of Shares subject to an award, the exercise price payable (if any), and any performance conditions
or underpin conditions.

10.16 Alterations
The Remuneration Committee may alter the LTIP or any terms of an award at any time in any respect.
No alterations may be made to the material disadvantage of any participant or in respect of any rights
already acquired by him (other than a change in any performance condition or underpin conditions)
without the consent of a majority of participants responding to any relevant request.

11. PLACING AGREEMENT/LOCK-IN ARRANGEMENTS
A placing agreement dated 24 February 2021 has been entered into between the Company, VWHCL,
the Principal Sellers, the Directors and Liberum pursuant to which Liberum was appointed as the agent of
the Company and the Selling Shareholders for the purpose of managing the Placing and has agreed to use
reasonable endeavours to procure Placees to subscribe for the New Shares and to purchase the Sale
Shares, in each case at the Placing Price. The Placing is not underwritten by Liberum. Pursuant to the
Placing Agreement, the Company and the Directors have given certain warranties to Liberum regarding,
amongst other things, the accuracy of the information in this document. The liability of the Company in
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respect of its obligations under the warranties is unlimited as to the amount and time. The liability of each
of the Directors and the Principal Sellers under certain warranties are limited as to the amount and time.
The Company has also provided Liberum with a customary indemnity to cover Liberum for liabilities it may
suffer as a result of acting as nominated adviser or placing agent (as applicable) pursuant to the Placing
Agreement. The Placing Agreement is conditional, amongst other things, on Admission taking place no later
than 2 March 2021, or such later date as the Company and Liberum may agree, being no later than
9 March 2021, and the Company and the Directors complying with certain obligations under the Placing
Agreement. Under the Placing Agreement, the Company and the Selling Shareholders have agreed to pay
Liberum commissions, together with all costs and expenses and VAT thereon, where appropriate.
Liberum is entitled in certain limited circumstances to terminate the Placing Agreement prior to Admission,
and such termination rights are customary for agreements of this nature, which include material adverse
change or a breach of warranty or undertaking by any party giving such warranty or undertaking and noncompliance by such persons with any obligation contained in the Placing Agreement.
Each of the Selling Shareholders (other than Gateley Custodian and Nominee Services No. 2 Limited), each
of the Mobeus VCTs and Rapunzel (together, the “Locked-in Shareholders”) have undertaken to Liberum
(subject to certain limited customary exceptions) not to dispose of the Shares held by each of them following
Admission or any other Shares which they may acquire as a result of its or their holding of such Shares at
any time prior to the date falling, in the case of the Selling Shareholders (other than the Mobeus VCTs and
Rapunzel) and Andrew Potts, 12 months from Admission, and in the case of each of the Mobeus VCTs and
Rapunzel, six months from Admission (the “Lock-in Period”) without the prior written consent of Liberum.
Each of the Locked-in Shareholders have also undertaken to Liberum not to dispose of their Shares following
the expiry of the Lock-in Period otherwise than through Liberum (subject to certain limited customary
exceptions) for the period of, in the case of the Selling Shareholders (other than the Mobeus VCTs and
Rapunzel) and Andrew Potts, 12 months, and in the case of the Mobeus VCTs and Rapunzel, six months.
In addition, the Selling Shareholders who are not Directors or Principal Sellers entered into the Deeds of
Election appointing the Company as their agent to enter into the Placing Agreement and containing the
lock-in undertakings referred to above.

12. MATERIAL CONTRACTS
The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Group for the two years immediately preceding the date of this document and are or
may be material or have been entered into by any member of the Group and contain any provision under
which any member of the Group has any obligation or entitlement which is material to the Group at the date
of this document:
12.1 the Placing Agreement referred to in paragraph 11 above;
12.2 the Lock-in Agreement summarised in paragraph 11 above;
12.3 a relationship agreement dated 24 February 2021 and entered into between (1) the Company, (2) The
Income & Growth VCT plc, (3) Mobeus Income & Growth VCT plc, (4) Mobeus Income & Growth
2 VCT plc, (5) Mobeus Income & Growth 4 VCT plc, (6) Rapunzel and (7) Mobeus. As at Admission,
the Mobeus VCTs are expected to hold 36.1 per cent. of the Enlarged Share Capital of the Company.
Conditional upon Admission, each of the Mobeus VCTs has agreed to regulate its ongoing relationship
with the Company, to ensure that the Group is capable of carrying on its business independently of
the Mobeus VCTs. Under the terms of the relationship agreement, for so long as the Mobeus VCTs
beneficially own at least 25 per cent. of the Shares each Mobeus VCT, among other things, shall:
12.3.1 use all reasonable endeavours to ensure that the Group is capable at all times of carrying on
its business independently of any and all of the Mobeus VCTs and shall conduct any and all
transactions and relationships with each member of the Group on arm’s length terms and on
a normal commercial basis; and
12.3.2 exercise the voting rights attaching to the Shares registered in their respective names or
otherwise under their control in such a manner so as to procure (to the extent possible by the
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exercise of such voting rights) that there will always be a majority of independent directors on
the Board and on any committee of the Board.
Mobeus also has the right to appoint a director to the Board (and remove and replace such appointee
as it sees fit) when the Mobeus VCTs beneficially owns at least 10 per cent. of the Shares. The
relationship agreement applies for as long as the Mobeus VCTs hold at least 10 per cent. of the
Shares;
12.4 the Share Exchange Agreement referred to at paragraph 3.3(g) of this Part VI;
12.5 a novation and amendment agreement dated 23 February 2021 and entered into between (1) Virgin
Enterprises Limited and (2) the Company, VWHCL and Virgin Wine Online Limited pursuant to which,
conditional upon Admission, the parties agree to novate and amend the trade mark licence dated
17 February 2005, as amended on 26 June 2009 and 11 November 2013. Under the trade mark
licence, the Group is permitted to use the Virgin Wines name, the Virgin Wines logo and the Virgin
Signature logo in the UK and Ireland until 25 June 2029. The Group pays Virgin Enterprises Limited
a royalty based upon sales, subject to an annual minimum that increases each year in line with the
consumer prices index. Virgin Enterprises Limited has the right to terminate the trade mark licence
in certain circumstances, including, amongst other things, a future change of control of the Company
if the acquirer is considered unsuitable by Virgin Enterprises Limited, or if gross sales are less than a
specified figure per year (that increases each year in line with the consumer prices index) in
two consecutive years;
12.6 an intellectual property licence agreement dated 11 November 2013 and entered into between
(1) Direct Wines Limited and (2) Virgin Wine Online Limited pursuant to which Virgin Wine Online
Limited is granted an indefinite, exclusive and royalty-free licence to use 29 trade marks in respect of
its products that it distributes in the United Kingdom and the Republic of Ireland. The licence may be
terminated by Direct Wines Limited if the trade mark licence agreement with Virgin Enterprises Limited
set out at paragraph 12.5 of this Part VI is terminated or if Virgin Wine Online Limited is in material
breach of the licence agreement and such breach remains unremedied after a rectification period.
12.7 loan note instruments constituted on 24 February 2021 constituting:
12.6.1 £2,020,054.79 A loan stock 2022 and £6,313,709.73 B loan stock 2022;
12.6.2 £3,441,475.84 C loan stock 2022; and
12.6.3 £403,147.51 D loan stock 2022.
Each of these instruments was constituted in connection with the Reorganisation. These loan notes
will be redeemed in full out of the net proceeds of the Placing.

13. RELATED PARTY TRANSACTIONS
13.1 Save as set out in this paragraph 13, there are no related party transactions that the Group has
entered into during the period covered by the historic financial information set out in Part III up to the
date of this document.
13.2 The following transactions are the only related party transactions which, as a single transaction or in
their entirety, are or may be material (within the meaning of the AIM Rules for Companies) to the
Group and have been entered into by the Group during the periods for which historical financial
information appears in this document and in respect of the period commencing on 1 January 2021
to the date of this document:
13.2.1 the Share Exchange Agreement referred to in paragraph 12.4 above; and
13.2.2 on 24 February 2021, VWHCL entered into a loan agreement with Rapunzel, pursuant to
which VWHCL agreed to make an interest-free loan available to Rapunzel to enable Rapunzel
to settle the stamp duty due in connection with its acquisition of shares in the capital of
VWHCL from the Mobeus VCTs as part of the Reorganisation. The loan is repayable on
demand, and shall be settled out of the funds received by Rapunzel in connection with the
redemption of its loan notes by the Company.
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14.

TAXATION

14.1 Taxation in the United Kingdom
The following information is based on UK tax law and HMRC practice currently in force in the UK.
Such law and practice (including, without limitation, rates of tax) is in principle subject to change at
any time. The information that follows is for guidance purposes only. Any person who is in any doubt
about his or her position should contact their professional advisor immediately.

14.2 Tax treatment of UK Shareholders
14.2.1 The following information, which relates only to UK taxation, is applicable to persons who are
resident in the UK and who beneficially own Shares as investments and not as securities to
be realised in the course of a trade. It is based on the law and practice currently in force in the
UK. The information is not exhaustive and does not apply to potential investors:
(a) who intend to acquire, or may acquire (either on their own or together with persons with
whom they are connected or associated for tax purposes), more than 10 per cent. of
any of the classes of shares in the Company; or
(b) who intend to acquire Shares as part of tax avoidance arrangements; or
(c) who are in any doubt as to their taxation position.
14.2.2 Such persons should consult their professional advisers without delay. Shareholders should
note that tax law and interpretation can change and that, in particular, the levels, basis of and
reliefs from taxation may change. Such changes may alter the benefits of investment in the
Company.
14.2.3 Shareholders who are neither resident nor temporarily non-resident in the UK and who do not
carry on a trade, profession or vocation through a branch, agency or permanent establishment
in the UK with which the Shares are connected, will not normally be liable to UK taxation on
dividends paid by the Company or on capital gains arising on the sale or other disposal of
Shares. Such Shareholders should consult their own tax advisers concerning their tax liabilities.
14.3 Dividends
14.3.1 Where the Company pays dividends no UK withholding taxes are deducted at source.
Shareholders who are resident in the UK for tax purposes will, depending on their
circumstances, be liable to UK income tax or corporation tax on those dividends.
14.3.2 UK resident individual shareholders who are domiciled in the UK, and who hold their Shares
as investments, will be subject to UK income tax on the amount of dividends received from
the Company.
14.3.3 Dividend income received by UK tax resident individuals will have a £2,000 per annum dividend
tax allowance. Dividend receipts in excess of £2,000 will be taxed at 7.5 per cent. for basic
rate taxpayers, 32.5 per cent. for higher rate taxpayers and 38.1 per cent. for additional rate
taxpayers.
14.3.4 Shareholders who are subject to UK corporation tax should generally, and subject to certain
anti-avoidance provisions, be able to claim exemption from UK corporation tax in respect of
any dividend received but will not be entitled to claim relief in respect of any underlying tax.

14.4 Disposals of Shares
14.4.1 Any gain arising on the sale, redemption or other disposal of Shares will be taxed at the time
of such sale, redemption or disposal as a capital gain.
14.4.2 The rate of capital gains tax on disposal of Shares or Warrants by basic rate taxpayers is
10 per cent. and for higher rate and additional rate taxpayers is 20 per cent.
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14.4.3 For Shareholders within the charge to UK corporation tax, indexation allowance up until
1 January 2018 may reduce any chargeable gain arising on disposal of Shares but will not
create or increase an allowable loss.
14.4.4 Subject to certain exemptions, the corporation tax rate applicable to its taxable profits is
currently 19 per cent.

14.5 Further information for Shareholders subject to UK income tax and capital gains tax “Transactions in securities”
The attention of Shareholders (whether corporates or individuals) within the scope of UK taxation is
drawn to the provisions set out in, respectively, Part 15 of the Corporation Tax Act 2010 and Chapter
1 of Part 13 of the Income Tax Act 2007, which (in each case) give powers to HMRC to raise tax
assessments so as to cancel “tax advantages” derived from certain prescribed “transactions in
securities”.

14.6 Stamp Duty and Stamp Duty Reserve Tax (SDRT)
14.6.1 The statements below are intended as a general guide to the current position. They do not
apply to certain intermediaries who are not liable to stamp duty or SDRT or (except where
stated otherwise) to persons connected with depositary arrangements or clearance services
who may be liable at a higher rate.
14.6.2 No stamp duty or SDRT will generally be payable on the issue of Shares.
14.6.3 Neither UK stamp duty nor SDRT should arise on transfers of Shares on AIM (including
instruments transferring Shares and agreements to transfer Shares) based on the following
assumptions:
(a) the Shares are admitted to trading on AIM, but are not listed on any market (with the
term “listed” being construed in accordance with section 99A of the Finance Act 1986),
and this has been certified to Euroclear; and
(b) AIM continues to be accepted as a “recognised growth market” as construed in
accordance with section 99A of the Finance Act 1986).
14.6.3 In the event that either of the above assumptions does not apply, stamp duty or SDRT may
apply to transfers of Shares in certain circumstances.
14.6.4 Any transfer of Shares for consideration prior to admission to trading on AIM is likely to be
subject to stamp duty or SDLT.
14.6.5 The above comments are intended as a guide to the general stamp duty and SDRT position
and may not relate to persons such as charities, market makers, brokers, dealers,
intermediaries and persons connected with depositary arrangements or clearance services
to whom special rules apply.
THIS SUMMARY OF UK TAXATION ISSUES CAN ONLY PROVIDE A GENERAL OVERVIEW OF
THESE AREAS AND IT IS NOT A DESCRIPTION OF ALL THE TAX CONSIDERATIONS THAT MAY
BE RELEVANT TO A DECISION TO INVEST IN THE COMPANY. THE SUMMARY OF CERTAIN UK
TAX ISSUES IS BASED ON THE LAWS AND REGULATIONS IN FORCE AS OF THE DATE OF THIS
DOCUMENT AND MAY BE SUBJECT TO ANY CHANGES IN UK LAWS OCCURRING AFTER SUCH
DATE. LEGAL ADVICE SHOULD BE TAKEN WITH REGARD TO INDIVIDUAL CIRCUMSTANCES.
ANY PERSON WHO IS IN ANY DOUBT AS TO HIS TAX POSITION OR WHERE HE IS RESIDENT,
OR OTHERWISE SUBJECT TO TAXATION, IN A JURISDICTION OTHER THAN THE UK, SHOULD
CONSULT HIS PROFESSIONAL ADVISER.
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15. INVESTMENTS
15.1 The Group has a 33 per cent. interest in Langtons Drinks Foundry Limited in order to enable the
Group to include Langtons No.1 gin in its spirit portfolio. The Group has no day to day involvement
in the management of Langtons Drinks Foundry Limited and no obligations outside of those arising
by virtue of its shareholding.
15.2 Save as set out in paragraph 15.1, there are no investments currently being made by the Group and
none to be made in the future in respect of which firm commitments have been made.

16. ENVIRONMENTAL ISSUES
To the best of the Company’s knowledge, there are no environmental issues that may affect the Group’s
utilisation of its assets.

17. WORKING CAPITAL
In the opinion of the Directors, having made due and careful enquiry, the working capital available to the
Group (taking into account the net proceeds of the Placing receivable by the Company) is sufficient for its
present requirements, that is for at least the next 12 months from the date of Admission.

18.
LITIGATION
The Group is not and has not been involved in any governmental, legal or arbitration proceedings and the
Group is not aware of any such proceedings pending or threatened by or against the Group which may
have or have had in the 12 months preceding the date of this document a significant effect on the financial
position or profitability of the Group.

19.
EMPLOYEES
The number of employees of the Company and the Group as at the end of each of the financial years
covered by the financial information set out in Section B of Part III of this document and as at the date of
this document is as follows:

Year ended 30 June 2018
Year ended 30 June 2019
Year ended 30 June 2020
As at date of this document

Company

Group

Nil
Nil
Nil
Nil

110
128
148
177

20.
20.1

INTELLECTUAL PROPERTY
The Group is the registrant
www.virginwinesplc.co.uk.

20.2

The trade mark licence agreement, further details of which are set out at paragraph 12.5 of this
Part VI, and the intellectual property licence agreement, further details of which are set out at
paragraph 12.6 of this Part VI, are of fundamental importance to the Group’s business.

20.3

Save as set out in this paragraph 20, there are no patents or other intellectual property rights, licences
or particular contracts which are of fundamental importance to the Group’s business.

of

the

domain

names

www.virginwines.co.uk

and

21.
NO SIGNIFICANT CHANGE
There has been no significant change in the financial position or financial performance of the Group since
31 December 2020, being the date to which the financial information set out in Section B of Part III of this
document was drawn up.
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22.
22.1

ACCOUNTING MATTERS
The financial information on VWHCL and its subsidiaries set out in Section B of Part III of this
document does not constitute statutory accounts within the meaning of section 434 of the
Companies Act. The Company does not have any historic or financial information except as set out
in this document.

22.2

PricewaterhouseCoopers LLP have been the auditors of the Company since incorporation on
1 February 2021. PricewaterhouseCoopers LLP is a member firm of the Institute of Chartered
Accountants in England and Wales.

22.3

It is estimated that the total fees, commissions and expenses payable by the Company in connection
with the Placing and Admission will amount to approximately £4.4 million (including VAT).

22.4

The statutory accounting reference date of the Company is 30 June.
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23.
SELLING SHAREHOLDERS
The names of, business addresses for and relevant positions within the Group of each of the Selling
Shareholders are set out below:

Business
Address

Name

Position
in the
Group

Number of
Existing
Ordinary
Shares
as at the
Number of
date of this Placing
document Shares

Number of
Ordinary
Shares
immediately
following
Admission

Gateley Custodian and
Nominee Services
No. 2 Limited

One Eleven Edmund Street,
Birmingham B3 2HJ

Not applicable

11,009,624 11,009,624

Nil

Jeremy Simon Wright

37-41 Roman Way
Industrial Estate, Longridge
Road, Ribbleton, Preston,
Lancashire PR2 5BD

Chief Executive
Officer

6,946,890

2,315,630

4,631,260

Graeme David Weir

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Chief Financial
Officer

4,695,139

1,565,047

3,130,092

John Matthew Risman

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Non-executive
Chairman

2,270,752

756,918

1,513,834

Andrew Vashon Baker

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Buying Director

922,259

461,130

461,129

Jon Shannon

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Commercial
Director

922,259

461,130

461,129

Ian Long

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Director of
Wine Sales

862,372

431,186

431,186

Karl Wharam

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Chief Information 862,372
Officer

431,186

431,186

Andrew Potts

37-41 Roman Way Industrial
Estate, Longridge Road,
Ribbleton, Preston,
Lancashire PR2 5BD

Business
Development
Director

299,435

Nil

299,435

24.
24.1

GENERAL
Nexia Smith & Williamson Audit Limited has given and has not withdrawn its written consent to the
issue of this document with the inclusion in this document of its name in the form and context in
which they appear.

24.2

Liberum, which is regulated by the Financial Conduct Authority, in its capacity as nominated adviser
and broker to the Company has given and has not withdrawn its written consent to the inclusion in
this document of its name in the form and context in which it appears.

24.3

The New Shares are being issued at the Placing Price, representing a premium of 196 pence over
the nominal value of 1 pence per Share. The premium arising on the Placing amounts to
£12,966,209.50 in aggregate. The expected issue date of the New Shares is 2 March 2021.
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24.4

The Shares are in registered form and may be held in certificated or uncertificated form. No temporary
documents of title will be issued. The ISIN number of the Shares is GB00BN33TR63.

24.5

The Shares will only be traded on AIM.

24.6

There are no arrangements under which future dividends are waived or agreed to be waived.

24.7

The Company’s registrar and paying agent for the payment of dividends is Link Group.

24.8

Other than the current application for Admission, the Shares have not been admitted to dealings on
any recognised investment exchange nor has any application for such admission been made nor
are there intended to be any other arrangements for dealings in the Shares.

24.9

In December 2020 Virgin Wine Online Limited engaged L.E.K. Consulting LLP to provide a market
report for a fee of £215,000 plus VAT.

24.10 In January 2020 Virgin Wine Online Limited engaged FIT Remuneration Consultants LLP to provide
executive remuneration advice for a fee of approximately £30,000 plus VAT.
24.11 Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed
in this document and trade suppliers) has received, directly or indirectly from the Group within the
12 months preceding the date of the application for Admission, or entered into contractual
arrangements (not otherwise disclosed in this document) to receive, directly or indirectly, from the
Group, on or after Admission, any of the following:
24.11.1 fees totalling £10,000 or more;
24.11.2 securities in the Company where these have a value of £10,000 or more calculated by
reference to the Placing Price; or
24.11.3 any other benefit with the value of £10,000 or more at the date of Admission.
24.12 There have been no interruptions in the business of the Group, which may have or have had in the
12 months preceding the publication of this document a significant effect on the financial position of
the Group or which are likely to have a material effect on the prospects of the Group for the next
12 months.
24.13 The Directors are not aware of any trends, uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the Group’s prospects in the period commencing on
the date of this document until 30 June 2021, being the end of the Group’s current financial year.
24.14 Where information has been sourced from a third party this information has been accurately
reproduced. So far as the Company and the Directors are aware and are able to ascertain from
information provided by that third party, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

25.
AVAILABILITY OF DOCUMENTS
A copy of this document will be available for inspection free of charge on the Company’s website at
www.virginwinesplc.co.uk.
25 February 2021
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