
 

THIS DOCUMENT AND THE ENCLOSED FORM OF PROXY ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE 
ATTENTION. If you are in any doubt about the contents of this document, or the action you should take, you are 
recommended to seek your own personal financial advice immediately from your stockbroker, bank manager, solicitor, 
accountant or other independent financial adviser authorised under FSMA if you are resident in the UK or, if not, from 
another appropriately authorised independent financial adviser.  

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 FCA. 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. Neither the 
London Stock Exchange nor the FCA have examined or approved the contents of this document. Prospective investors 
should read this document in its entirety. 

 

If you have sold or otherwise transferred all of your Existing Ordinary Shares, please immediately forward this document, together 
with the accompanying Form of Proxy, to the purchaser or transferee, or to the stockbroker, bank or other agent through whom 
the sale or transfer was effected, for delivery to the purchaser or transferee. If you have sold only part of your holding of Existing 
Ordinary Shares, please contact your stockbroker, bank or other agent through whom the sale or transfer was effected 
immediately. 

The total consideration under the Retail Offer and the Subscriptions shall be less than €8 million (or an equivalent pounds sterling 
amount) in aggregate and so, in accordance with section 85 and schedule 11A of FSMA, the Retail Offer and the Subscriptions 
do not require the issue of a prospectus for the purposes of the Prospectus Rules. The Placing Shares are only available to 
qualified investors for the purposes of the Prospectus Regulation or otherwise in circumstances not resulting in an offer of 
transferable securities to the public under section 102B of FSMA. Therefore, neither the Placing, Subscriptions nor the Retail Offer 
constitute an offer to the public requiring an approved prospectus under section 85 of FSMA and accordingly this document does 
not constitute a prospectus for the purposes of the Prospectus Rules made by the FCA pursuant to sections 73A(1) and (4) of 
FSMA and has not been pre-approved by the FCA pursuant to sections 85 and 87 of FSMA, the London Stock Exchange, any 
securities commission or any other authority or regulatory body and has not been approved for the purposes of section 21 of 
FSMA. In addition, this document does not constitute an admission document drawn up in accordance with the AIM Rules. It is 
emphasised that no application is being made for the admission of the Existing Ordinary Shares or the New Ordinary Shares to 
the Official List of the FCA. 

The Directors, whose names appear on page 5 of this document, accept responsibility, collectively and individually, for the 
information contained in this circular (including any expressions of opinion). To the best of the knowledge of the Directors (who 
have taken all reasonable care to ensure that such is the case) the information contained in the circular is in accordance with the 
facts and does not omit anything likely to affect the import of such information. 

The Existing Ordinary Shares are admitted to trading on AIM. Application will be made to the London Stock Exchange for the New 
Ordinary Shares to be admitted to trading on AIM. Subject to, inter alia, the passing of the Resolutions at the General Meeting, it 
is expected that Admission will become effective, and dealings in the New Ordinary Shares will commence, on or around 1 
December 2025. The New Ordinary Shares will, on Admission, rank pari passu in all respects with the Existing Ordinary Shares 
and will rank in full for all dividends and other distributions declared, made or paid on the Ordinary Shares after Admission. 

 
 

_________________________________________________________________________ 

XEROS TECHNOLOGY GROUP PLC 
(Incorporated and registered in England and Wales under the Companies Act 2006 with number 08684474) 

 
Proposed Initial Fundraise of 171,847,501 New Ordinary Shares 

Proposed Follow-On Subscription of up to 114,285,714 New Ordinary Shares 
Proposed Retail Offer of up to 57,142,857 New Ordinary Shares  

each at a price 1.75 pence per Ordinary Share  
 Issue of up to 10,714,286 Warrants 

and 
Notice of General Meeting 

 

 
 

nominated adviser, broker and bookrunner 

_________________________________________________________________________ 

This document should be read as a whole and in conjunction with the accompanying Form of Proxy and the Notice of 
General Meeting set out at the end of this document. However, your attention is drawn to the letter from the Chairman 
of the Company which is set out in this document and which contains, amongst other things, the Directors' unanimous 
recommendation that you vote in favour of the Resolutions to be proposed at the General Meeting referred to below. 

Cavendish Capital Markets Limited ("Cavendish"), which is authorised and regulated in the UK by the FCA, as nominated adviser, 
broker and bookrunner, is acting exclusively for the Company and no one else in relation to the Placing. Cavendish is not acting 



 

for, and will not be responsible to, any person other than the Company and no one else for providing the protections afforded to 
clients of Cavendish or for advising any other person on the contents of this document or any transaction or arrangement referred 
to herein. The responsibility of Cavendish as nominated adviser under the AIM Rules is owed solely to the London Stock Exchange 
and not to the Company or its Directors or any other person. Cavendish has not authorised the contents of this document and, 
apart from the responsibilities and liabilities, if any, which may be imported on Cavendish by FSMA or the regulatory regime 
established thereunder, no liability is accepted by Cavendish for the accuracy of any information or opinions contained in or for 
the omission of any information from this document, for which the Company and the Directors are solely responsible.  

Notice of a general meeting of the Company to be held at the offices of Squire Patton Boggs (UK) LLP at 60 London 
Wall London EC2M 5TP  at 10:00 a.m. on 28 November 2025 is set out at the end of this document. Shareholders 
will find the Form of Proxy for use at the General Meeting accompanying this document. The Form of Proxy should 
be completed and returned to the Registrars, Neville Registrars Limited, Neville House, Steelpark Road, 
Halesowen B62 8HD, in accordance with the instructions printed on it as soon as possible and, in any event, so 
as to be received no later than 10:00 a.m. on 26 November 2025 (or, in the case of an adjournment of the general 
meeting, not later than 48 hours (excluding non-working days) before the time fixed for the holding of the 
adjourned meeting). Completion and return of a Form of Proxy will not preclude Shareholders from attending and 
voting in person at the General Meeting should they so wish. For CREST Members who wish to appoint a proxy 
or proxies through the CREST electronic proxy appointment service, please refer to note 4 of the notes to the 
Notice of General Meeting. 

In accordance with the AIM Rules, a copy of this document will be made available at the Company's website, www.xerostech.com. 
The contents of the Company's website or any website directly or indirectly linked to the Company's website do not form part of 
this document. 

No person has been authorised to give any information or to make any representation other than those contained in this document 
in connection with the Placing, Subscriptions and/or the Retail Offer and, if given or made, such information or representation must 
not be relied upon as having been authorised by or on behalf of the Company, Cavendish or their respective directors, partners, 
officers or employees. 

The distribution of this document and the offer of the New Ordinary Shares in certain jurisdictions may be restricted by law. 
Accordingly, neither this document nor any advertisement or any other offering material may be distributed or published in any 
jurisdiction except under circumstances that will result in compliance with any applicable laws and regulations. Persons outside of 
the UK into whose possession this document comes should inform themselves about and observe any such restrictions. 

This document does not constitute or form part of any offer or invitation to sell or issue or a solicitation of any offer to acquire, 
purchase or subscribe for New Ordinary Shares in any jurisdiction. This document must not be distributed to a US person (as such 
term is defined in the US Securities Act of 1933, as amended (the "Securities Act")) or within or into the United States, Canada, 
Japan, South Africa, Australia, New Zealand, the Republic of Ireland or any member state of the EEA. The New Ordinary Shares 
have not been and will not be registered under the Securities Act, and may not be offered or sold or subscribed, directly or indirectly, 
within the United States, Canada, Japan, South Africa, Australia, New Zealand, the Republic of Ireland, any member state of the 
EEA or to or by any US Person (as such term is defined in Regulation S promulgated under the Securities Act) or any national 
resident or citizen of Canada, Japan, South Africa, Australia, New Zealand, the Republic of Ireland or any member state of the 
EEA or any corporation, partnership or other entity created or organised under the laws thereof. 

The New Ordinary Shares have not been approved or disapproved by the US Securities and Exchange Commission, 
any state securities commission in the United States or any other regulatory authority in the United States, nor have 
any of the foregoing authorities passed on or endorsed the merits of the Placing, Subscriptions and Retail Offer or the 
accuracy or adequacy of the information contained in this document. Any representation to the contrary is a criminal 
offence in the United States. 

UK PRODUCT GOVERNANCE REQUIREMENTS 

Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook Product Intervention and 
Product Governance Sourcebook (the "UK MiFIR Product Governance Requirements"), and disclaiming all and any liability, 
whether arising in tort, contract or otherwise, which any "manufacturer" (for the purposes of the UK MiFIR Product Governance 
Requirements) may otherwise have with respect thereto, the New Ordinary Shares have been subject to a product approval 
process, which has determined that the New Ordinary 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 paragraphs 3.5 and 3.6 of 
COBS; and (ii) eligible for distribution through all permitted distribution channels (the "Target Market Assessment"). 
Notwithstanding the Target Market Assessment, distributors should note that: the price of the New Ordinary Shares may decline 
and investors could lose all or part of their investment; the New Ordinary Shares offer no guaranteed income and no capital 
protection; and an investment in the New Ordinary 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 any contractual, legal or regulatory selling restrictions in relation 
to the Placing, Subscriptions and Retail Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, 
Cavendish 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 Chapters 9A or 10A respectively of COBS; 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 New Ordinary Shares. Each distributor is responsible for 
undertaking its own target market assessment in respect of the New Ordinary Shares and determining appropriate distribution 
channels. 

CAUTIONARY NOTICE REGARDING FORWARD LOOKING STATEMENTS 

This document includes statements that are, or may be deemed to be, "forward-looking statements". These forward-looking 
statements can be identified by the use of forward-looking terminology, including the terms "believes", "estimates", "forecasts", 
"plans", "prepares", "targets", "anticipates", "projects", "expects", "intends", "may", "will", "seeks", or "should" or, in each case, their 
negative or other variations or comparable terminology, or by discussions of strategy, plans, objectives, goals, future events or 
intentions. These forward-looking statements include all matters that are not historical facts. They appear in a number of places 
throughout this document and include statements regarding the Company's and the Directors' intentions, beliefs or current 



 

expectations concerning, amongst other things, the Company's prospects, growth and strategy. No statement in this document is 
intended to be a profit forecast and no statement in this document should be interpreted to mean that earnings per share of the 
Company for the current or future years would necessarily match or exceed the historical published earnings per share of the 
Company. 

By their nature, forward-looking statements involve risks and uncertainties because they relate to future events and depend on 
circumstances that may or may not occur in the future. Forward-looking statements are not guarantees of future performance. The 
Company's actual performance, achievements and financial condition may differ materially from those expressed or implied by the 
forward-looking statements in this document. In addition, even if the Company's results of operations, performance, achievements 
and financial condition are consistent with the forward-looking statements in this document, those results or developments may 
not be indicative of results or developments in subsequent periods. 

Any forward-looking statements that the Company makes in this document speak only as of the date of such statement, and none 
of the Company or the Directors undertake any obligation to update such statements unless required to do so by applicable law. 
Comparisons of results for current and any prior periods are not intended to express any future trends or indications of future 
performance, unless expressed as such, and should only be viewed as historical data. 

 



 

 

CONTENTS 

DIRECTORS, SECRETARY, REGISTERED OFFICE AND ADVISERS 5 

KEY STATISTICS 6 

EXPECTED TIMETABLE OF KEY EVENTS 7 

DEFINITIONS 8 

LETTER FROM THE CHAIRMAN OF XEROS TECHNOLOGY GROUP PLC 13 

NOTICE OF GENERAL MEETING     24 
  

 



 

 

DIRECTORS, SECRETARY, REGISTERED OFFICE AND 
ADVISERS 

Directors: Klaas de Boer (Chairman)  
Neil Austin (Chief Executive Officer) 
Alexander Tristram (Finance Director) 
David Armfield (Senior Independent Director) 
Rachel Nooney (Non-Executive Director) 

All of whose business address is The Company's registered office 

Company Secretary: Alexander Tristram  

Registered Office: Xeros Technology Group plc  
Unit 2, Evolution 
Advanced Manufacturing Park 
Whittle Way 
Catcliffe 
Rotherham 
South Yorkshire 
S60 5BL 

Nominated Adviser, Broker  Cavendish Capital Markets Limited 
and Bookrunner: 1 Bartholomew Close  
 London  
 EC1A 7BL 

Solicitors to the Company: Squire Patton Boggs (UK) LLP 
60 London Wall 
London  
EC2M 5TP 

Solicitors to Cavendish: Freeths LLP 
1 Vine Street 
London 
W1J 0AH 

Auditors: Crowe UK LLP 
3rd Floor 
St George’s House 
56 Peter Street 
Manchester 
M2 3NQ 

Registrars: Neville Registrars Limited 
Neville House 
Steelpark Road  
Halesowen 
B62 8HD 

 



 

 

KEY STATISTICS 
Closing Price per Existing Ordinary Share(1) 2.25 pence 

Issue Price per New Ordinary Share 1.75 pence 

Discount to Closing Price per Existing Ordinary Share 22.22% 

Premium to average Closing Mid Price over 30 days prior to this 
announcement 

2.41% 

Number of Ordinary Shares in issue as at the date of this document 521,487,557 

Number of Placing Shares 99,761,789 

Number of Initial Subscription Shares 72,085,712 

Number of Follow-On Subscription Shares(2)  up to 114,285,714 

Number of Retail Offer Shares up to 57,142,857 

Total number of New Ordinary Shares to be issued by the Company 
pursuant to the Fundraise 

up to 343,276,072 

Total number of New Ordinary Shares as a percentage of the Enlarged 
Share Capital immediately following Admission(3)  

39.70 

Estimated Gross Proceeds of the Fundraise Up to £6.0 million 

Estimated Net Proceeds of the Fundraise (4) up to £5.6 million 

Ordinary Share ISIN GB00BMGYBJ57 

SEDOL BMGYBJ5 

(The above assumes that there are no further issues of Ordinary Shares between the date of this document and Admission). 

Notes: 
1. As at 5 November 2025, being the last working day prior to the announcement of the Fundraise.  
2. In the event that the Retail Offer is not fully subscribed, any unsubscribed shares will be made available to satisfy the 

Follow-On Subscriptions to the extent the Follow-On Subscription is oversubscribed. 
3. Assuming successful applications are received for all available Ordinary Shares pursuant to the Follow-On Subscription 

and Retail Offer. 
4. Based on the Estimated Expenses and assuming successful applications are received for all available Ordinary Shares 

pursuant to the Follow-On Subscription and Retail Offer, and that Admission occurs. 
 

 

 



 

 

EXPECTED TIMETABLE OF KEY EVENTS 

2025 

Announcement of the Placing, Subscriptions and Retail Offer   6 November 

Retail Offer and Follow-On Subscription opened 
7:00 a.m. 7 
November 

Announcement of the close of Placing 7 November 

Date of this document, publication and posting of this document and 
Form of Proxy 

7 November 

Retail Offer closes 
12:00 p.m. 11 

November 

Announcement of the results of the Retail Offer 11 November 

Latest time and date for receipt of Forms of Proxy or electronic proxy 
appointments for use at the General Meeting 

10:00 a.m. 26 
November 

Announcement of the results of the Follow-On Subscription 27 November  

General Meeting 
10:00 a.m. 28 

November 

Announcement of the results of the General Meeting 28 November 

Admission and commencement of dealings in the New Ordinary Shares 
8:00 a.m. 1 
December 

CREST Members' accounts credited in respect of the following New 
Ordinary Shares in uncertificated form                                                                                       

1 December 

Expected despatch of definitive share certificates for the following New 
Ordinary Shares in certificated form                                                                  

within 10 business 
days of Admission 

Long Stop Date 31 December 

Notes: 
1.  Each of the above dates is subject to change at the absolute discretion of the Company or Cavendish. 
2. All events listed in the above timetable following the General Meeting are conditional on, inter alia, the passing of the 

Resolutions at the General Meeting.  
3. All of the above times refer to London times. 

 



 

 

DEFINITIONS 

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

 

 
“Adjuvo” Adjuvo Network Limited, an Appointed Representative of Robert 

Quinn Advisory LLP, which is authorised and regulated by the FCA;  

“Admission” admission of the New Ordinary Shares to trading on AIM becoming 
effective within the meaning of rule 6 of the AIM Rules;  

“AIM” a market of that name operated by the London Stock Exchange;  

"AIM Rules" the rules for AIM companies and their nominated advisers issued by 
the London Stock Exchange; 

"Bookbuild" or 
"Bookbuild Platform" 

the online platform through which the Retail Offer is being 
conducted; 

"Cavendish" Cavendish Capital Markets Limited, registered in England and 
Wales under number 06198898 whose registered office is at One 
Bartholomew Close, London EC1A 7BL (together with its affiliates), 
and for the purpose of trade settlement in the Placing means 
Cavendish Securities plc, registered in England and Wales under 
number 05210733 whose registered office is at One Bartholomew 
Close, London EC1A 7BL; 

"Closing Price" the closing middle market quotation of an Existing Ordinary Share 
as derived from the Daily Official List of the London Stock 
Exchange on 5 November 2025; 

“COB Sourcebook” or 
“COBS” 

the applicable rules in the FCA’s “Conduct of Business 
Sourcebook”; 

"Company" Xeros Technology Group plc (company number: 08684474); 

"CREST" the relevant system (as defined in the CREST Regulations) in 
respect of which Euroclear is the Operator (as defined in the 
CREST Regulations); 

"CREST Manual" the rules governing the operation of CREST, consisting of the 
CREST Reference Manual, CREST International Manual, CREST 
Central Counterparty Service Manual, CREST Rules, Registrars 
Service Standards, Settlement Discipline Rules, CCSS Operations 
Manual, Daily Timetable, CREST Application Procedure and 
CREST Glossary of Terms (all as defined in the CREST Glossary 
of Terms promulgated by Euroclear on 15 July 1996, as amended); 

"CREST Member"  a person who has been admitted to Euroclear as a system-member 
(as defined in the CREST Regulations); 

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

 



 

 

"CREST Sponsor" a CREST participant admitted to CREST as a sponsor; 

"CREST Sponsored 
Member" 

a CREST Member admitted to CREST as a sponsored member; 

"Directors" or "Board" the board of directors of the Company; 

 

“Director Subscription 
Letters” 

the conditional subscription letters entered in to between the 
Company and each of the Director Subscribers pursuant to which 
they will agree to subscribe for the Director Subscription Shares; 

“Director Subscription 
Shares” 

the 657,142 New Ordinary Shares being subscribed for by Neil 
Austin and Alex Tristram (each a “Director Subscriber”, together 
the “Director Subscriptions”) pursuant to the Director 
Subscription Letters; 

“EIS Relief” the relief claimed by any shareholder under Part 5 of ITA or 
exemption or relief available under sections 150A, 150C and 
Schedule 5B Taxation of Chargeable Gains Act 1992; 

"Enlarged Share Capital" the issued share capital of the Company immediately following 
Admission comprising the Existing Ordinary Shares and the New 
Ordinary Shares; 

"Estimated Expenses" the estimated expenses incurred in connection with the Fundraise, 
being approximately £0.36 million; 

"EU" the European Union; 

"Euroclear" Euroclear UK & International Limited, the operator of CREST; 

"Existing Ordinary 
Shares" 

the 521,487,557 Ordinary Shares in issue at the date of this 
document, all of which are admitted to trading on AIM and being 
the entire issued ordinary share capital of the Company; 

"FCA" the UK's Financial Conduct Authority; 

"Follow-On Subscription" a further up to 114,285,714 Subscription Shares to be made 
conditionally available to certain members of the investor network 
operated by Adjuvo at the Issue Price on the terms of the 
Subscription Letters; 

"Follow-On Subscription 
Shares" 

the 114,285,714 New Ordinary Shares to be issued at the Issue 
Price pursuant to the Follow-On Subscription 

"Form of Proxy" the form of proxy for use in connection with the General Meeting 
accompanying this document; 

"FSMA" the Financial Services and Markets Act 2000 (as amended); 

"Fundraising" or 
"Fundraise" 

together the Placing, Subscriptions and Retail Offer; 



 

 

"General Meeting" the general meeting of the Company convened for 10:00 a.m. on 
28 November 2025 to approve the Resolutions, or any 
adjournment thereof, notice of which is set out at the end of this 
document; 

"Gross Proceeds" the proceeds from the issue of the New Ordinary Shares, prior to 
the deduction of the Estimated Expenses, being up to 
approximately £6.0 million; 

"Group" the Company and its subsidiary Xeros Limited; 

"HMRC" His Majesty's Revenue & Customs; 

"HMRC EIS Advance 
Assurance" 

assurance issued by HMRC that it believes it will be able to 
authorise the Company to issue compliance certificates under 
section 204(1) of the Income Tax Act 2007; 

“Initial Fundraise” the Placing and Initial Subscription; 

"Initial Subscription" the conditional subscription for 72,085,712 New Ordinary Shares 
by investors including certain members of the investor network 
operated by Adjuvo at the Issue Price on the terms of the 
Subscription Letters and the conditional subscription for 657,142 
New Ordinary Shares by the Director Subscribers on the terms of 
the Director Subscription Letters; 

"Initial Subscription 
Shares" 

the 72,085,712 New Ordinary Shares to be issued at the Issue 
Price pursuant to the Initial Subscription 

"ISIN" International Securities Identification Number; 

"Issue Price" 1.75 pence per New Ordinary Share; 

"London Stock 
Exchange" 

London Stock Exchange plc; 

"Net Proceeds" the proceeds from the issue of the New Ordinary Shares, after the 
deduction of Estimated Expenses, expected to be up to £5.6 
million; 

"New Ordinary Shares" together the Placing Shares, Subscription Shares and Retail Offer 
Shares; 

"Notice of General 
Meeting" 

the notice of the General Meeting set out at the end of this 
document; 

"Ordinary Shares" ordinary shares of 0.1 pence each in the capital of the Company; 

"Placing" the proposed placing by Cavendish, as agents to the Company, of 
the Placing Shares at the Issue Price on a non-pre-emptive basis, 
on the terms and conditions set out in the Placing Agreement; 

"Placing Agreement" the agreement between the Company and Cavendish dated 6 
November 2025 in connection with the Placing and Retail Offer;  



 

 

"Placing Shares" 99,761,789 New Ordinary Shares to be allotted and issued to new 
and existing institutional investors by the Company pursuant to the 
Placing; 

"Prospectus Regulation" EU Regulation 2017/1129 (which forms part of UK domestic law 
pursuant to the European Union (Withdrawal) Act 2018) on the 
requirements for a prospectus to be published when securities are 
offered to the public or admitted to trading; 

"Prospectus Rules" the prospectus rules published by the FCA pursuant to section 73A 
of FSMA; 

“Qualus” ESTR Limited (Company number 12000641) (trading as Qualus);  

"Registrar" Neville Registrars Limited; 

"Resolutions" the resolutions to be proposed at the General Meeting, as set out in 
the Notice of General Meeting at the end of this document; 

"Retail Investors" eligible investors in the Retail Offer; 

"Retail Offer" the offer of new Ordinary Shares to be subscribed for by Retail 
Investors via the Bookbuild Platform at the Issue Price and 
admitted to trading as part of the Admission, subject to and 
conditional upon the Resolutions being passed at the General 
Meeting; 

"Retail Offer Shares" up to 57,142,857 New Ordinary Shares to be issued pursuant to 
the Retail Offer subject to, inter alia, the passing of the Resolutions 
at the General Meeting; 

"RIS" a regulatory information service as defined by the AIM Rules;  

"Securities Act" the US Securities Act of 1933, as amended; 

"SEDOL" Stock Exchange Daily Official List; 

"Shareholders" holders of Ordinary Shares; 

“Subscriptions” together the Initial Subscription and the Follow-On Subscription on 
the terms of the Subscription Letters;  

“Subscription Letters” the subscription letters entered into between the Company and 
each of the Subscribers pursuant to which such subscribers have 
agreed (in the case of the Initial Subscription) or will (in the case of 
the Follow-On Subscription) agree to subscribe for the Subscription 
Shares; 

“Subscription Shares” the up to 186,371,426 New Ordinary Shares being subscribed by 
certain investors including members of the investor network 
operated by Adjuvo (each a “Subscriber”) in the Initial 
Subscription and Follow-On Subscription respectively, pursuant to 
the Subscription Letters;  

"UK" United Kingdom; 



 

 

"US" or "United States" United States of America, its territories and possessions, any State 
of the United States, and the District of Columbia; 

"USE" an unmatched stock event; 

"VCT" a company which is, for the time being, approved as a venture 
capital trust as defined by section 259 of the Income Tax Act 2007; 

"VCT Relief" the income tax relief available to investors of a VCT; and 

“Warrants” up to 10,714,286 warrants over Ordinary Shares to be issued to 
Adjuvo as part of its fee as more fully described in paragraph 4.3.3. 

All references in this document to "£", "pence", "p" or "pounds sterling" are to the lawful currency of 
the UK, all references to "US$" or "$" are to the lawful currency of the United States 



 

 

LETTER FROM THE CHAIRMAN OF 
XEROS TECHNOLOGY GROUP PLC 

(Incorporated and registered in England and Wales under the Companies Act 2006 with number 08684474) 

Directors: Registered Office: 

Klaas de Boer  
Neil Austin 
Alex Tristram 
David Armfield 
Rachel Nooney  

Xeros Technology Group plc 
Unit 2, Evolution Advanced 
Manufacturing Park 
Whittle Way 
Catcliffe, Rotherham 
South Yorkshire 
S60 5BL 

 
7 November 2025 

Dear Shareholder, 
 

PROPOSED INITIAL FUNDRAISE OF 171,847,501 NEW ORDINARY SHARES,  
PROPOSED FOLLOW-ON SUBSCRIPTION OF UP TO 114,285,714 NEW ORDINARY 

SHARES, 
RETAIL OFFER OF UP TO 57,142,857 NEW ORDINARY SHARES, 

EACH AT A PRICE OF 1.75 PENCE PER ORDINARY SHARE  
 AND 

NOTICE OF GENERAL MEETING 

1. INTRODUCTION 

The Company is pleased to confirm today that it has conditionally raised up to £6.0 million before 
fees and expenses at the Issue Price. The Initial Fundraise comprises: 

(a) a Placing of £1.74 million with existing and new institutional investors; and  
 

(b) £1.26 million by way of the Initial Subscription (including the Director Subscriptions). 
 

Further Ordinary Shares up to a value of £2.0 million will also be made available for subscription 
by members of the investor network operated by Adjuvo, pursuant to the Follow-On Subscription. 
Adjuvo is an experienced membership network of Angel investors who support and commit capital 
to innovative British companies. 

Ordinary Shares up to a value of £1.0 million are being made available for subscription through the 
Retail Offer to provide existing Shareholders who have not taken part in the Placing with an 
opportunity to participate in the Fundraise. Existing Shareholders will be able to subscribe for up to 
57,142,857 Retail Offer Shares at the Issue Price, via the Bookbuild Platform, by way of the Retail 
Offer. Any amounts not taken up in the Retail Offer will be made available to satisfy the Follow-On 
Subscriptions to the extent the Follow-On Subscription is oversubscribed. The Company will make 
a separate announcement shortly containing details of how shareholders can participate in the 
Retail Offer.  

The Issue Price represents a discount of 22.22 per cent. to the Closing Price, being the latest 
practical date prior to the publication of this document, and a premium of approximately 2.41 per 
cent. to the average of the closing mid-market price for the 30 days prior to this Announcement, 
being 1.71 pence per Ordinary Share. The New Ordinary Shares will represent approximately 39.70 
per cent. of the Company's issued ordinary share capital following Admission (assuming full take-
up of the Retail Offer and the Follow-On Subscription). The Fundraising is not underwritten. 

 



 

 

For the Fundraise to proceed, the Company requires Shareholders' approval to authorise the 
Directors to allot, and disapply pre-emption rights in respect of, the New Ordinary Shares. 

I am writing to provide you with details of the Fundraise and to give you notice of the General 
Meeting to consider and, if thought fit, approve the Resolutions to grant these authorities. If the 
Resolutions are not passed at the General Meeting the Fundraising will not occur and none of the 
proceeds in relation to the various elements of the Fundraising will be received by the Company. If 
this were to happen, there can be no certainty that the Company would be able to arrange 
alternative funding in the time, on reasonable terms or at all, and on this basis the Company would 
only have sufficient working capital to continue to trade until the end of December 2025 without 
taking any mitigating action which would have the effect of significantly curtailing the scope of the 
Company's activities and prospects alike.  

The General Meeting is to be held at the offices of Squire Patton Boggs (UK) LLP at 60 London 
Wall London EC2M 5TP, United Kingdom at 10:00 a.m. on 28 November 2025. The formal notice 
of General Meeting is set out at the end of this document. 

2. BACKGROUND TO AND REASONS FOR THE FUNDRAISE 

As we clarified at the time of the last interim results announced on 30 September 2025 (“Interim 
Results”), the Company has now secured commercial and development agreements across all 
three of its technologies that are capable of delivering meaningful revenue. The team remains highly 
focused on new development agreements, capitalising on the inroads made into top global brands, 
and the supply chains that will expedite the scaling of our technology.  The Board is highly optimistic 
that the power of the Company’s technology to reshape the future of clothing care and production 
to deliver measurable benefits for businesses, and the planet has never been closer. 
 
Subsequent to the interim results and in a breakthrough launch agreement (“Launch Agreement”) 
announced on 8 October 2025, we were delighted to announce that the Company has signed a 
significant contract with one of the world’s largest, branded washing machine manufacturers to 
develop a domestic washing machine under the manufacturer’s global brand using the Company’s 
Laundry Care technology and Product Certification Mark. The manufacturer, which cannot be 
named due to commercial sensitivity, is a global leader, and top ten brand, selling around seven 
million domestic washing machines per year, operating predominantly across North and Latin 
America. The intended outcome of the Launch Agreement is the mass production of domestic 
washing machines using the Company’s Laundry Care technology (XDrum and XOrbs) under the 
manufacturer’s brand, with the inclusion of Xeros, as a sub-brand, by way of its Product Certification 
Mark. 

The Launch Agreement will follow a paid-for, time-bound process with defined milestones and 
deliverables, and is anticipated to complete in around 12-18 months. Post completion, revenue will 
come from a royalty payment for each Product Certification Mark used, and from the sale of XOrbs.  
As noted in the same announcement, the Group anticipates similar paid for agreements will follow, 
with three further global washing machine manufacturers currently in technical verification. 

The Interim Results identified a number of other encouraging areas of progress in relation to the 
Company’s Care, Filtration and Finish technologies, in particular: 

 Yilmak has secured its first denim manufacturing partnership for its denim processing machines 
with a prominent Pakistan-based manufacturer, Ambition Apparel, which produces over nine 
million pairs of jeans a year. The partnership will see Yilmak’s denim processing machinery, 
which uses the Company’s XOrb technology to replace pumice, integrated across Ambition 
Apparel’s manufacturing facilities in Pakistan. Yilmak is also in final stage trials with one of 
Türkiye’s largest manufacturing and brand groups, which produces 11 million pairs of jeans a 
year; 
 

 launch plans agreed with Europe’s leading consumer electronics retailer, as well as a major 
global appliance company, to market and sell the external microfibre filtration unit (XF3). These 
partnerships will give Xeros the opportunity to sell the filter alongside over 27 million washing 



 

 

machine sales per annum and launches XF3 into all key European markets in the first phase of 
the launch. Purchase orders are anticipated within the next six months; and 
 

 a letter of Intent (“LOI”) signed with Guangdong Welly Electrical Appliance Co. Ltd ("Welly") a 
major producer of washing machines in South China, to develop a branded washing machine 
with Xeros’ integrated microfibre filter (XF1), and a module version for other washing machine 
manufacturers to fit into their own machines. This collaboration deepens the relationship with 
Xinbao Group, the owner of Welly and Donlim (Xeros’ XF3 manufacturing partner). The 
agreement with Welly serves both to open the Chinese domestic washing machine market and 
gives the Group a critical position in the global washing machine supply chain, as global 
legislative movements push for the integration of microfibre technology. 

The Interims Results further noted the delay in the launch by the Group’s partner, IFB Industries 
Limited ("IFB"), a top ten Indian brand, of its 9kg domestic washing machine which has meant the 
delay in receipt of expected royalty revenues. 

As a consequence of these delays and in the light of the significant and exciting commercial 
progress elsewhere, as noted above, the Board believes it must now strengthen the Company’s 
cash position, which currently stands at c.£0.8 million as at the end of September 2025, to extend 
the Group’s cash runway, enabling the Company to capitalise in full on these opportunities. 
 
The gross proceeds of the Initial Fundraise amount to approximately £3.0 million and will be used 
as follows: 
 

 strengthen the Company's balance sheet, enabling execution of current contracts, pursuit 
of global opportunities and to provide reassurance to contract counterparties; 

 provide working capital as the Company advances commercialisation of its core 
technologies; 

 provide contingency against timing of royalty income and operational cash flow break-even; 
and 

 as appropriate, scale operations and accelerate development of other markets and 
applications for the Company's intellectual property. 

 
Assuming full take-up of the Retail Offer and the Follow-On Subscription additional proceeds of up 
to approximately £3.0 million will be received.  Any such further amounts received will be applied 
to provide additional working capital.  

3. CURRENT TRADING AND OUTLOOK 
 

As noted in the Company’s interim results on 30 September 2025, whilst exciting progress is being 
made, the partnerships on filtration and denim manufacturing referred to above were finalised later 
than anticipated resulting in some revenue from royalty payments and XOrbs moving from the 
current year into 2026. In addition, the IFB delay means that the Company no longer anticipates 
royalty revenue from IFB sales in the current year. As noted, the Board still believes that IFB will 
launch the 9kg Xeros-enabled washing machine but that any revenue generation from this element 
of the business should be classed as upside for 2026. This decision, together with the other timing 
issues have pushed some revenue into 2026, as previously reported. 
 
The Group's cash position remains positive, with cash inflow from the sale of XOrbs to IFB, for 
royalty payments from commercial machine sales and service revenue from existing contracts. The 
Company has also received R&D tax credits and a payment from Qualus, the Group's leather 
processing partner. These payments, together with tight cost controls and lower second half 
outgoings, resulted in a cash balance of c£0.8m at the end of September 2025 and with further 
inflows expected during the latter part of Q4, the Group will remain cash positive for the remainder 
of the year. 

Despite the revenue delays in 2025, the Board is delighted with the Group's commercial progress 
elsewhere and is now more confident about the prospects for the Group than at any previous point 
in its recent history. We now have in place commercial and development agreements across all 



 

 

three of our technologies that are capable of delivering meaningful revenue and are of the view that 
the signing of the Launch Agreement represents an inflection point for the Company. 

4. DETAILS OF THE FUNDRAISE 

4.1. The Fundraise 

The Initial Fundraise (being the Placing and the Initial Subscriptions) in aggregate will raise £3.0 
million before fees and expenses. Assuming full take up of the Retail Offer and the Follow-On 
Subscription, a further £3.0 million before fees and expenses will be raised.  

The Fundraise comprises in aggregate: 

(a) a Placing of £1.74 million with existing and new institutional investors; 

(b) £1.26 million by way of the Initial Subscription (including the Director Subscriptions); 

(c) up to £2.0 million pursuant to the Follow-On Subscription; 

(d) up to £1.0 million by way of the Retail Offer. 

Any amounts not taken up in the Retail Offer will be made available to satisfy the Follow-On 

Subscriptions to the extent the Follow-On Subscription is oversubscribed. 

The allotment and issue of the New Ordinary Shares pursuant to the Fundraise is conditional on 
the passing of the Resolutions at the General Meeting. 

The Issue Price represents a discount of approximately 22.22 per cent. from the Closing Price, and 
a premium of approximately 2.41 per cent. to the average of the closing mid-market price for the 30 
days prior to this Announcement, being 1.71 pence per Ordinary Share. The New Ordinary Shares 
will represent approximately 39.70 per cent. of the Enlarged Share Capital following Admission 
assuming full take-up of each of the Retail Offer and the Follow-On Subscription. The Placing 
Shares, Subscription Shares and the Retail Offer Shares are not being made available to the public. 
The Fundraise is not underwritten. 

The New Ordinary Shares will be free of all liens, charges and encumbrances and will, when issued 
and fully paid, be identical to and rank pari passu in all respects with the Existing Ordinary Shares, 
including the right to receive all future distributions, declared, paid or made in respect of the 
Ordinary Shares following the date of Admission. 

Further details of the Fundraise are set out below. 

4.2. The Placing 

The Company has conditionally raised £1.74 million (before fees and expenses) by way of the non-
pre-emptive Placing of 99,761,789 New Ordinary Shares at the Issue Price with institutional and 
other investors. The Placing Shares will represent approximately 11.54 per cent. of the Enlarged 
Share Capital, assuming full take-up of each of the Retail Offer and the Follow-On Subscription, 
though is not conditional on any minimum take-up under either. 

In connection with the Placing, the Retail Offer and the Fundraise more generally, the Company 
has entered into the Placing Agreement pursuant to which Cavendish has agreed to use reasonable 
endeavours to procure subscribers for the Placing Shares and to co-ordinate the Retail Offer in 
each case at the Issue Price. The Placing and Retail Offer are not underwritten. 

In accordance with the terms of the Placing Agreement, the Placing is conditional upon, amongst 
other things, the passing of the Resolutions, the conditions in the Placing Agreement being satisfied 
(including completion of the Subscriptions) or (if applicable) waived and the Placing Agreement not 
having been terminated in accordance with its terms prior to Admission occurring on or before 1 
December 2025 (or such later date as Cavendish may agree in writing with the Company). 



 

 

The Placing Agreement contains certain warranties given by the Company in favour of Cavendish 
concerning, amongst other things, the accuracy of information given in this document and the 
announcement made by the Company in respect of the Fundraise as well as other matters relating 
to the Group and its business. 

The Placing Agreement is terminable by Cavendish in certain circumstances up until the time of 
Admission, including, inter alia, should there be a breach of a warranty contained in the Placing 
Agreement or a force majeure event takes place or a material adverse change occurs to the business 
of the Company or the Group. The Company has also agreed in the Placing Agreement to indemnify 
Cavendish against all losses, costs, charges and expenses which Cavendish may suffer or incur 
as a result of, occasioned by or attributable to the carrying out of its duties under the Placing 
Agreement. 

4.3. Subscriptions 
 

4.3.1 Director Subscriptions 

Certain Directors, being Neil Austin and Alex Tristram have entered into the Director Subscription 
Letters so as to participate in the Fundraising for, in aggregate, 657,142 New Ordinary Shares, 
representing £11,499 at the Issue Price. Further details are set out in paragraph 5 below. Klaas de 
Boer and David Armfield, Chairman and Non-Executive of the Group respectively, have indicated 
their intention to participate via the Retail Offer, and a further announcement will be made in due 
course to confirm this participation. 

The Director Subscription Shares will represent approximately 0.08 per cent. of the Enlarged Share 
Capital assuming full take-up of each of the Retail Offer and the Follow-On Subscription. The 
Director Subscription Shares, when issued and fully paid, will rank pari passu in all respects with 
the Existing Ordinary Shares then in issue. 

The Director Subscriptions are conditional upon (amongst other things) the passing of the 
Resolutions, the Placing Agreement not having been terminated and Admission occurring on or 
before 8.00 a.m. on 1 December 2025 (or such later date and/or time as Cavendish and the 
Company may agree in writing, being no later than 8.00 a.m. on 31 December 2025). 

4.3.2 Other Subscriptions  

In addition, the Company has provided certain investors including members of the investor network 
operated by Adjuvo (in the absolute discretion of Adjuvo) with the ability to subscribe at the Issue 
Price by way of: 

a) the Initial Subscription, to raise £1.26 million by the issue of 72,085,712 New Ordinary 
Shares; and 

 
b) the Follow-On Subscription to raise up to a further £2.0 million by the issue of up to 

114,285,714 New Ordinary Shares. The Follow-On Subscription will close on or around 
26 November 2025.  A further announcement will be made setting out the results of the 
Follow-On Subscription on 27 November 2025. 

The Subscription Shares will represent approximately 21.55 per cent. of the Enlarged Share Capital 
assuming full take-up of each of the Retail Offer and the Follow-On Subscription. The Subscription 
Shares, when issued and fully paid, will rank pari passu in all respects with the Existing Ordinary 
Shares then in issue. 

The Subscriptions are conditional upon (amongst other things) the passing of the Resolutions, the 
Placing Agreement not having been terminated, the Placing Agreement becoming unconditional in 
all respects before 8:00 a.m. on 1 December 2025 and Admission occurring on or before 8.00 a.m. 
on 1 December 2025 (or such later date and/or time as Cavendish and the Company may agree in 
writing, being no later than 8.00 a.m. on 31 December 2025). 

 



 

 

4.3.3 Adjuvo Warrants 

As part of the fees being paid to Adjuvo by the Company for the amounts raised from Adjuvo 
members, the Company has agreed to grant Adjuvo up to 10,714,286 Warrants over Ordinary 
Shares, with an exercise price of 1.75 pence per share, assuming the full amount of the Follow-On 
Subscription is taken up. 

The Warrants shall vest and become exercisable in three equal tranches (one-third each) upon 
achievement of the following share-price performance targets:  

 Tranche 1: one-third of the Warrants shall vest and become exercisable once the Company’s 
closing share price equals or exceeds £0.03 for ten (10) consecutive trading days;  

 Tranche 2: one-third of the Warrants shall vest and become exercisable once the Company’s 
closing share price equals or exceeds £0.04 for ten (10) consecutive trading days; and  

 Tranche 3: one-third of the Warrants shall vest and become exercisable once the Company’s 
closing share price equals or exceeds £0.05 for ten (10) consecutive trading days.  

Any vested Warrants may be exercised at any time up to and including the date falling three (3) 
years after completion of the Fundraise, after which all unexercised Warrants shall lapse 
automatically. 

4.4. The Retail Offer 

Pursuant to the terms of the Retail Offer, the Company has made the Retail Offer to Retail Investors 
only through intermediary financial institutions appointed by the Company in connection with the 
Retail Offer via the Bookbuild Platform. 

Conditional on, amongst other things, the Resolutions being duly passed at the General Meeting 
and Admission, up to 57,142,857 Retail Offer Shares will be issued through the Retail Offer at the 
Issue Price to raise proceeds of up to approximately £1.0 million (before expenses). 

If the Retail Offer is taken up in full, the Retail Offer Shares will represent approximately 6.61 per 
cent. of the Enlarged Share Capital, assuming full take-up of each of the Retail Offer and the Follow-
On Subscription. The Retail Offer Shares, when issued and fully paid, will rank pari passu in all 
respects with the Existing Ordinary Shares then in issue. 

Shares subscribed for by Shareholders under the Retail Offer will not be made eligible for EIS Relief 
by the Company. 

A further announcement was made by the Company on 7 November 2025 regarding further details 
of the Retail Offer and how investors may participate in the Fundraising. 

4.5. Admission of the New Ordinary Shares 

Application will be made for the New Ordinary Shares, subject, inter alia, to the passing of the 
Resolutions at the General Meeting. It is expected that Admission will become effective in respect 
of, and that dealings on AIM will commence in the New Ordinary Shares on or around 1 December 
2025. 

CREST accounts of the investors in the Placing Shares, Retail Offer Shares and Subscription 
Shares who hold their Ordinary Shares in CREST will be credited with their Placing Shares, Retail 
Offer Shares and Subscription Shares on or around 1 December 2025. In the case of investors in 
the New Ordinary Shares holding their Ordinary Shares in certificated form, it is expected that 
certificates will be dispatched within 10 business days of Admission as applicable. Pending dispatch 
of the share certificates or the crediting of CREST accounts, the Registrar will certify any 
instruments of transfer against the register. 



 

 

5. RELATED PARTY TRANSACTIONS 

Neil Austin, Alex Tristram and Dowgate Capital Limited are each a Related Party (as defined by the 
AIM Rules), and will be participating in the Fundraise as follows: 

 Current 
Holding of 

Existing 
Shares 

% of Existing 
Ordinary 

Shares 

Number of 
New 

Ordinary 
Shares 

Holding post 
Admission  

% of Enlarged 
Share Capital* 

Neil Austin 866,666 0.17 571,428 1,438,094 0.17 

Alex Tristram 166,666 0.03 85,714 252,380 0.03 

Dowgate Capital 
Limited 

56,383,385 10.81 10,023,614 66,406,999 7,68 

*Assuming full take up of the Follow-On Subscription and Retail Offer 

The participation of the Director Subscribers in the Fundraise constitutes related party transactions 
within the meaning of the AIM Rules, by virtue of them each being Directors. The Directors 
(excluding the Director Subscribers) consider, having consulted with Cavendish (the Company's 
nominated adviser), that the terms of the Director Subscriptions in the Fundraise are fair and 
reasonable insofar as the Company's Shareholders are concerned. 

The participation in the Placing of Dowgate Capital Limited constitutes a related party transaction 
by virtue of them being substantial shareholders in the Company. The Directors consider, having 
consulted with Cavendish (the Company's nominated adviser), that the terms of their participation 
in the Fundraising by Dowgate Capital Limited are fair and reasonable insofar as the Company's 
shareholders are concerned. 

Kinetix Corporate Finance LLP, an entity owned and controlled by David Armfield, Non-Executive 
Director of the Company, has entered into an agreement with the Company to provide transaction 
support to the private placement of new share capital through the Adjuvo investor network. Kinetix 
Corporate Finance LLP will receive a success fee of 1.0 per cent. of any monies received by the 
Company in connection with the Subscriptions by Adjuvo investors. The maximum possible fee that 
could be payable to Kinetix Corporate Finance LLP is £37,500, assuming full up take of the Follow-
on Subscription and the full amount of the Retail Offer is taken up by Adjuvo investors. The Directors 
(excluding David Armfield) consider, having consulted with Cavendish (the Company's nominated 
adviser), that the terms of the agreement with Kinetix Corporate Finance LLP are fair and 
reasonable insofar as the Company's shareholders are concerned. 

6. HMRC EIS ADVANCE ASSURANCE 

The Company has received clearance from HMRC that the Group's business qualifies for EIS 
Relief. The Company has been advised that a subscription for Ordinary Shares by a VCT is capable 
of being a 'qualifying holding' for VCT Relief. Although qualifying investors should obtain tax relief 
on their investments under EIS relief or VCT relief and save where specifically and expressly agreed 
in writing, neither the Company nor the Directors can provide any warranty or guarantee in this 
regard. Investors must take their own advice and rely on it. 

Save where specifically and expressly agreed in writing, neither the Company nor the Directors give 
any warranties or undertakings that EIS Relief or VCT Relief, if granted, will not be withdrawn or that the 
business will be managed in such a way as to preserve EIS or VCT relief. Investors must take their own 
advice and rely on it. If the Group carries on activities beyond those disclosed to HM Revenue & 
Customs, then shareholders may cease to qualify for the relevant tax benefits. 



 

 

7. RISK FACTORS  
 
This section contains the principal risk factors that the Directors believe to be associated 
with an investment in the Company. Any investment in Ordinary Shares involves a high 
degree of risk.  

Future need for access to capital 

There is a risk that the amount that the Group anticipates will be needed to fund its business plan 
until the point at which the Board expects each of the Group's applications to reach cashflow 
breakeven will be insufficient or that the Group may be unable to raise the amounts required to fund 
the Group until then (if at all). Costs may be greater than planned, or timings may vary from those 
targeted, which could have a material adverse effect on the implementation of the Group's strategy 
and its business, operating results and financial condition. 

Dependence on third parties 

The majority of products incorporating the Group's technology are in the early to mid-stages of 
being produced on a fully commercial scale. As a result, the Group is dependent on a limited 
number of commercial partners to demonstrate the ability to scale up such production. Delays in 
commercialisation or failure to operate production at an increased capacity may have a material 
adverse effect on the growth of the Group's business and its financial position. 

The Group is dependent on a limited number of key suppliers in relation to the production of its 
polymers. Should any such key supplier cease to deal with the Group for any reason and/or 
materially and adversely change the terms upon which it deals with the Group, difficulties may be 
experienced by the Group in sourcing alternative suppliers on acceptable terms. Any such 
disruption to the Group's supply arrangements may have a material adverse effect on the growth 
of the Group's business and its financial position. 

Commercialisation risk 

The Group has, and will continue to enter into, arrangements with third parties in respect of the 
development, production and commercialisation of products based on its technology. The Group's 
negotiating position in agreeing terms of either joint development, distribution, service or supply 
arrangements may be affected by its size of cash resources relative to potential development 
partners with substantial cash resources and established levels of commercial success. An inability 
to enter into or renew such arrangements on favourable terms, if at all, or disagreements between 
the Group and any of its potential partners could lead to delays in the Group's commercialisation 
strategy and this may have a significant adverse effect on the Group's business, financial condition 
and results. 

The loss of, or changes affecting, the Group's relationships with commercialisation partners could 
adversely affect the Group's results or operations and the Group may have limited input on the 
product strategies adopted by any of its partners. Furthermore, there is a risk that such partners 
may reprioritise within their product portfolio resulting in the Group achieving sales below that which 
the Directors anticipate. In any such arrangement, the Group will be dependent on such partners 
for its revenue and the sales strategies and product positioning of the Group's partners may have 
a material and adverse effect on the Group's business, financial condition and results of operations. 

 
The Group is currently dependent on a relatively small number of commercial partners. If any of 
these companies were to cease to work with the Group, it could potentially have a material adverse 
impact on the trading, financial condition and prospects of the Group. 

Intellectual property 

The Group's success depends in part on its ability to maintain adequate protection of its intellectual 
property, covering its processes and applications. The intellectual property on which the Group's 
business is based is a combination of patent applications and proprietary know-how. No assurance 



 

 

can be given that any pending patent applications or any future patent applications will result in 
granted patents, that any patents will be granted on a timely basis, that the scope of any patent 
protection will exclude competitors or provide competitive advantages to the Group, that any of the 
Group's patents will be held valid if challenged, or that third parties will not claim rights in, or 
ownership of, the patents and other proprietary rights held by the Group. 

There can be no assurance that others have not developed or will not develop similar products, 
duplicate any of the Group's products or design around any patent applications held by the Group. 
Others may hold or receive patents which contain claims having a scope that covers products 
developed by the Group (whether or not patents are issued to the Group). In addition, no assurance 
can be given that others will not independently develop or otherwise acquire substantially equivalent 
techniques or otherwise gain access to the Company's unpatented proprietary technology or 
disclose such technology or that the Company can ultimately protect meaningful rights to such 
unpatented technology. 

Once granted, a patent can be challenged both in the relevant patent office and in the courts by 
third parties. Third parties can bring material and arguments which the patent office granting the 
patent may not have seen. Therefore, issued patents may be found by a court of law or by the 
patent office to be invalid or unenforceable or in need of further restriction. 

A substantial cost may be incurred if the Group is required to assert its intellectual property rights, 
including any patents, against third parties. Patent litigation is costly and time consuming and there 
can be no assurance that the Group will have, or will be able to devote, sufficient resources to 
pursue such litigation. Potentially unfavourable outcomes in such proceedings could limit the 
Group's intellectual property rights and activities. There is no assurance that obligations to maintain 
the Group's or partners' know-how would not be breached or otherwise become known in a manner 
which provides the Group with no recourse. 

There is a risk that certain objections which have been raised, or may be raised in the future, by 
patent offices in relation to the patent applications which have been filed by the Group, may prevent 
those patent applications from being granted. If the patent applications are not granted, the 
consequence is that the techniques and processes described in the patent applications would not 
be protected and would be in the public domain. 

The Group operates its business under the Xeros brand and several product specific sub-brands in 
respect of which it has acquired a number of related trademarks in various jurisdictions. It is possible 
that third parties may seek to oppose the Group trademarks in certain jurisdictions and/or infringe 
the Group's intellectual property rights in these brands. The Group may in the future seek to enter 
new markets where it will not be able to protect its trademarks or they may be subject to challenge 
or dispute which may lead to delays or restrictions on the Group's commercialisation strategy and 
this may have a significant effect on the Group's business, financial condition and results. 

Any claims made against the Group's intellectual property rights, even without merit, could be time 
consuming and expensive to defend and could have a materially detrimental effect on the Group's 
resources. A third party asserting infringement claims against the Group and its customers could 
require the Group to cease the infringing activity and/or require the Group to enter into licensing 
and royalty arrangements. The third party could also take legal action which could be costly to 
defend. In addition, the Group may be required to develop alternative non-infringing solutions that 
may require significant time and substantial unanticipated resources. There can be no assurance 
that such claims would not have a material adverse effect on the Group's business, financial 
condition or results. 

Third party intellectual property 

Although the Board believes that the Group's current products, products in development and 
processes do not infringe the intellectual property rights of any third parties, it is impossible to be 
aware of all third party intellectual property. No assurance can be given that third parties will not in 
the future claim rights in or ownership of the patents and other proprietary rights from time to time 
held by the Group. As further detailed above, substantial costs (both financially and in management 
time) may be incurred if the Group is required to defend its intellectual property. 



 

 

Research and development risk 

The Company is involved in new product and applications development. Although the Group has 
now developed a number of commercial and marketable products and applications, some of the 
Group's technology and intellectual property portfolio is at an early stage of commercial 
development and there is no guarantee that the Group will continue to be successful in 
commercialising its products and applications development. The Group may not be able to develop 
and exploit its technology sufficiently to enable it to develop additional commercial and marketable 
products. Furthermore, the Group may not be able to develop new applications or identify additional 
market needs that can be addressed by the Group's technology. 

Risk of competing technology 

There is a risk that technological advances in competing technology and/or the lower cost of such 
technology may impede the commercial exploitation of the Group's technology. This would have a 
significant adverse effect on the Group's business. 

Risks associated with the commercialisation of products and services 

The Group needs to continue to invest resources in products and services development in order to 
develop and enhance the Group's existing products and services and introduce new high quality 
products and services. If the Group is unable to ensure that its customers have a high quality 
experience with the Group's products and services, then they may become dissatisfied and move 
to competitors' products and services. In addition, if the Group is unable to predict customer 
preferences or industry changes, or if the Group is unable to modify its products and services on a 
timely basis, the Group may lose customers. 

The Group's future success will depend on its ability to adapt to changing market needs and 
circumstances, to adapt its products and services to evolving industry standards and to improve 
the performance and reliability of the Group's services. Failure to adapt to such changes would 
harm the Group's business. 

In addition, the adoption by customers of multiple uses for its polymer spheres is likely to require 
continued expenditure by the Group. Moreover, the Directors believe that its continued success 
depends on continued investment in its business strategies. Because these endeavours may be 
inherently risky, no assurance can be given that such endeavours will be successful and in the 
event they are not, could adversely affect the Group's business, operating results or financial 
condition. 

 

8. GENERAL MEETING 

A notice convening a General Meeting, to be held at the offices of Squire Patton Boggs (UK) LLP 
at 60 London Wall London EC2M 5TP, United Kingdom at 10:00 a.m. on 28 November 2025, is set 
out at the end of this document.  

At this meeting, as set out in the Notice of General Meeting: 
 

- Resolution 1 is an ordinary resolution to authorise the Directors under section 551 of the 
Companies Act 2006 to issue and allot the New Ordinary Shares and issue Warrants. 
 

- Resolution 2 is a special resolution to authorise the Directors under section 570 of the 
Companies Act 2006, to issue and allot the New Ordinary Shares and issue Warrants on a 
non-pre-emptive basis. 
 

The Directors do not, at present, intend to issue any share capital other than in connection with the 
Fundraise and the Warrants (if exercised). 



 

 

The Directors have concluded that proceeding with the Placing and Subscriptions alongside the 
Retail Offer, is the most suitable option available to the Company for raising additional funds through 
the issue of Ordinary Shares and that issuing the Placing Shares, Subscription Shares and Retail 
Offer Shares at a discount under the Fundraise is fair and reasonable so far as all existing 
Shareholders are concerned. The Issue Price has been set by the Directors following their 
assessment of market conditions and following discussions with a number of institutional investors. 

9. ACTIONS TO BE TAKEN 

In respect of the General Meeting 

Shareholders will find enclosed a Form of Proxy for use at the General Meeting. Whether you are 
going to attend the meeting or not, please complete the Form of Proxy, following the instructions, 
and return it to the Registrar, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen 
B62 8HD as soon as possible, to arrive by 10:00 a.m. on 26 November 2025 or, in the case of an 
adjournment of the General Meeting, not later than 48 hours  (excluding non-working days) before 
the time fixed for the holding of the adjourned meeting at the latest. Returning the form will not stop 
you from attending the meeting and voting if you wish to do so. Appointing a proxy in accordance 
with the instructions set out above will enable your vote to be counted at the General Meeting in 
your absence.   

If the Resolutions are not approved at the General Meeting, Admission will not occur and the 
proceeds will not be received by the Company. 

10. IMPORTANCE OF THE VOTE 

Shareholders should be aware that if the Resolutions are not approved at the General 
Meeting, the Fundraising will not occur and the related cash proceeds will not be received 
by the Company. If this were to happen, there can be no certainty that the Company would 
be able to arrange alternative funding in the time, on reasonable terms or at all and the Group 
would only have sufficient working capital to continue to trade until the end of December 
2025 without taking any mitigating action which would have the effect of significantly 
curtailing the scope of the Company's activities and prospects alike. 

11. RECOMMENDATION 

The Directors consider the Resolutions to be proposed at the General Meeting to be in the best 
interests of the Company and the Shareholders as a whole. Consequently, the Directors 
recommend that you vote in favour of the Resolutions to be proposed at the General Meeting, 
as they intend to do in respect of the 15,509,522 Existing Ordinary Shares held, directly or 
indirectly, by them representing approximately 2.97 per cent. of the total voting rights of the 
Company. 

Yours sincerely, 

Klaas de Boer 
Chairman 
Xeros Technology Group plc 
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XEROS TECHNOLOGY GROUP PLC  

NOTICE OF GENERAL MEETING 
 

Notice is given that a general meeting of Xeros Technology Group plc ("Company") will be held at 
the offices of Squire Patton Boggs (UK) LLP at 60 London Wall London EC2M 5TP at 10:00 a.m. 
on 28 November 2025 for the purposes of considering and, if thought fit, passing the following 
resolutions of which resolution 1 will be proposed as an ordinary resolution and resolution 2 will be 
proposed as a special resolution. Unless the context otherwise requires, words and expressions 
used in this notice, including in the notes herein, (the "Notice") have the meanings given to them 
in the circular to shareholders dated 7 November 2025 ("Circular"), of which this Notice forms part. 

ORDINARY RESOLUTION 

1 THAT, subject to the passing of resolution 2, pursuant to section 551 of the Companies Act 
2006 (the "Act"), the Directors be and are generally and unconditionally authorised to 
exercise all powers of the Company to allot Relevant Securities comprising equity securities 
(as defined in section 560 of the Act) up to 

(a) an aggregate nominal amount of £343,276.08 in connection with the issue and 
allotment of the New Ordinary Shares (as defined in the Circular); and 

(b) up to an aggregate nominal of £10,714.29 in connection with the issue of 
Warrants (as defined in the Circular). 

In this resolution 1, "Relevant Securities" means shares in the Company or rights to 
subscribe for or to convert any security into shares in the Company; a reference to the 
allotment of Relevant Securities includes the grant of such a right; and a reference to the 
nominal amount of a Relevant Security which is a right to subscribe for or to convert any 
security into shares in the Company is to the nominal amount of the shares which may be 
allotted pursuant to that right. 

This authority is in addition to all existing authorities under section 551 of the Act. 

Unless previously revoked, varied or renewed, this authority (a) above at the close of 
business on the date falling 12 months after the date of the passing of this resolution or, if 
earlier, the conclusion of the next annual general meeting of the Company, and in respect 
of the Warrants pursuant to (b) above the date falling 3 years after the date of Admission 
(as defined in the Circular), except that the directors of the Company may before such expiry, 
revocation or variation make an offer or agreement which would or might require Relevant 
Securities to be allotted after such expiry, revocation or variation and the directors of the 
Company may allot Relevant Securities in pursuance of such offer or agreement as if the 
authority hereby conferred had not expired or been revoked or varied.  The authority granted 
by this resolution shall be in addition, and without prejudice, to all existing authorities to allot 
Relevant Securities granted to the directors of the Company. 

 

SPECIAL RESOLUTION 

2 THAT, (subject to the passing of resolution 1) the directors of the Company be and they are 
hereby empowered pursuant to section 570 and 573 of the Companies Act 2006 (the “Act”) 
to allot equity securities (as defined in section 560 of the Act) (“Relevant Securities”) for 
cash pursuant to the authority conferred by resolution 1 above, as if section 561(1) of the 
Act did not apply to such allotment provided that this power shall be limited to the allotment 
of equity securities up to: 
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(a) an aggregate nominal amount of £343,276.08 in connection with the issue of and 
allotment of the New Ordinary Shares; and  

(b) an aggregate nominal amount of £10,714.29 in connection with the issue of 
Warrants (as defined in the Circular), 

provided that the authority granted by this resolution shall, unless renewed, varied or 
revoked by the Company, expire in respect of equity securities pursuant to (a) above on the 
date falling 12 months after the date of the passing of this resolution or, if earlier, the 
conclusion of the next annual general meeting of the Company, and in respect of the 
Warrants pursuant to (b) above the date falling 3 years after the date of Admission (as 
defined in the Circular), except that the directors of the Company may before such expiry, 
revocation or variation make an offer or agreement which would or might require Relevant 
Securities to be allotted after such expiry, revocation or variation and the directors of the 
Company may allot Relevant Securities in pursuance of such offer or agreement as if the 
authority hereby conferred had not expired or been revoked or varied.  The authority granted 
by this resolution shall be in addition, and without prejudice, to all existing authorities 
granted to the directors under section 570 and 573 of the Act. 

 

By order of the Board  

Klaas de Boer 

7 November 2025 

Registered office: Unit 2, Evolution Advanced Manufacturing Park, Whittle Way, Catcliffe, 
Rotherham, South Yorkshire S60 5BL 

Registered in England and Wales No. 08684474 



 

 

Entitlement to attend and vote 

1. The right to vote at the meeting is determined by reference to the register of members. Only those shareholders 
registered in the register of members of the Company as at 6:00 p.m. on 26 November 2025 (or, if the meeting is 
adjourned, 6:00 p.m. on the date which is two working days before the date of the adjourned meeting) shall be entitled 
to attend and vote at the meeting in respect of the number of shares registered in their name at that time. Changes to 
entries in the register of members after that time shall be disregarded in determining the rights of any person to attend 
or vote (and the number of votes they may cast) at the meeting. 

A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or 
against the resolution. 

Voting on all the Resolutions will be taken by way of a poll.   

Proxies 

2. A shareholder is entitled to appoint another person as his or her proxy to exercise all or any of his or her rights to 
attend and to speak and vote at the meeting. A proxy need not be a shareholder of the Company.  

A shareholder may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to 
exercise the rights attached to a different share or shares held by that shareholder. Failure to specify the number of 
shares each proxy appointment relates to or specifying a number which when taken together with the numbers of 
shares set out in the other proxy appointments is in excess of the number of shares held by the shareholder may result 
in the proxy appointment being invalid. 

A proxy may only be appointed in accordance with the procedures set out in notes 3 and 4 below and the notes to 
the proxy form. The appointment of a proxy will not preclude a shareholder from attending and voting in person at 
the meeting. If a shareholder has appointed a proxy and attends the meeting in person, such proxy appointment will 
automatically be terminated.  

If no voting indication is given, your proxy will vote or abstain from voting at his or her decision. Your proxy will vote 
(or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the meeting. 

In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice 
clearly stating your intention to revoke your proxy appointment to the Registrar, Neville Registrars Limited, Neville 
House, Steelpark Road, Halesowen B62 8HD and in the case of a member which is a corporation, the revocation 
notice must be executed in accordance with note 5 below. Any power of attorney or any other authority under which 
the revocation notice is signed (or a duly certified copy of such power or authority) must be included with the 
revocation notice and must be received by the Registrars not less than 48 hours before the time fixed for the holding 
of the meeting or any adjourned meeting (or in the case of a poll before the time appointed for taking the poll) at 
which the proxy is to attend, speak and to vote provided that in calculating such periods no account shall be taken 
of any part of a day that is not a working day. If you attempt to revoke your proxy appointment but the revocation is 
received after the time specified then, subject to the paragraph directly below, your proxy appointment will remain 
valid. 

Completion of the Form of Proxy or appointment or a proxy through CREST will not prevent a member from attending 
and voting in person. Any member or his proxy attending the General Meeting has the right to ask any question at 
the General Meeting relating to the business of the General Meeting.  

3. A form of proxy is enclosed. When appointing more than one proxy, complete a separate proxy form in relation to 
each appointment. Additional proxy forms may be obtained by contacting the Registrar on 0121 585 1131 or the 
proxy form may be photocopied. State clearly on each proxy form the number of shares in relation to which the proxy 
is appointed. 

To be valid, a proxy form must be received by post or (during normal business hours only) by hand at the offices of 
the Registrar, Neville Registrars Limited, Neville House, Steelpark Road, Halesowen B62 8HD no later than 10:00 
a.m. on 26 November 2025 (or, if the meeting is adjourned, no later than 48 hours (excluding non-working days) 
before the time of any adjourned meeting). 

As an alternative to submitting a hard copy proxy form, you may submit your proxy electronically at 
www.sharegateway.co.uk by using the Personal Proxy Registration Code as shown on the Form of Proxy. 
Shareholders can use this service to vote or appoint a proxy online. The same voting deadline of 10:00 a.m. 
on 26 November 2025 (or, if the meeting is adjourned, no later than 48 hours (excluding non-working days) 
applies. If you need help with voting online, please contact our Registrars, Neville Registrars Limited (0)121 
585 1131 or via email at info@nevilleregistrars.co.uk. 

Any power of attorney or any other authority under which the form of proxy is signed (or duly certified copy of such 
power or authority) must be included with the form of proxy. 

4. CREST Members who wish to appoint a proxy or proxies for the meeting (or any adjournment of it) through the CREST 
electronic proxy appointment service may do so by using the procedures described in the CREST Manual. CREST 
personal members or other CREST Sponsored Members, and those CREST Members who have appointed a voting 
service provider(s), should refer to their CREST Sponsor or voting service provider(s), who will be able to take the 
appropriate action on their behalf. 



 

 

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST 
message (a "CREST Proxy Instruction") must be properly authenticated in accordance with Euroclear UK &  
International Limited's specifications and must contain the information required for such instructions, as described in 
the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or is an 
amendment to the instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as 
to be received by Neville Registrars (ID 7RA11) no later than 10:00 a.m. on 26 November 2025 (or, if the meeting is 
adjourned, no later than 48 hours (excluding non-working days) before the time of any adjourned meeting). For this 
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by 
the CREST Applications Host) from which Neville Registrars is able to retrieve the message by enquiry to CREST in 
the manner prescribed by CREST. After this time, any change of instructions to proxies appointed through CREST 
should be communicated to the appointee through other means. 

CREST Members and, where applicable, their CREST Sponsors or voting service providers should note that 
Euroclear UK & International Limited does not make available special procedures in CREST for any particular 
messages. Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy 
Instructions. It is the responsibility of the CREST Member concerned to take (or, if the CREST Member is a CREST 
personal member or CREST Sponsored Member or has appointed a voting service provider(s), to procure that his 
or her CREST Sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a 
message is transmitted by means of the CREST system by any particular time. In this connection, CREST Members 
and, where applicable, their CREST Sponsors or voting service providers are referred, in particular, to those sections 
of the CREST Manual concerning practical limitations of the CREST system and timings. 

The Company may treat a CREST Proxy Instruction as invalid in the circumstances set out in Regulation 35(5)(a) of 
the Certificated Securities Regulations 2001. 

Corporate representatives 

5. A shareholder which is a corporation may authorise one or more persons to act as its representative(s) at the meeting. 
Each such representative may exercise (on behalf of the corporation) the same powers as the corporation could exercise 
if it were an individual shareholder, provided that (where there is more than one representative and the vote is otherwise 
than on a show of hands) they do not do so in relation to the same shares.  

A corporation's form of proxy must be executed pursuant to the terms of section 44 of the Companies Act 2006 or 
under the hand of a duly authorised officer or attorney. 

Share capital 

6. As at the date of this document, the Company's issued share capital comprised 521,487,557 ordinary shares of 0.1 
pence each ("Ordinary Share"). Each Ordinary Share carries the right to vote at a general meeting of the Company and, 
therefore, the total number of voting rights in the Company as at the date of this document is 521,487,557. 


