
 

 

   

 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. lf you are in 

any doubt about the contents of this document, or as to the action you should take, you should consult your 

stockbroker, bank manager, solicitor, accountant, fund manager or other appropriate independent 

financial adviser duly authorised under the Financial Services and Markets Act 2000 immediately, if you 

are in the United Kingdom, or from another appropriately authorised independent professional adviser if 

you are taking advice in a territory outside the United Kingdom. This document does not contain nor should 

its contents be construed as legal, business or tax advice and you should consult your own solicitor, independent 

financial adviser or tax adviser (as appropriate) for such advice. No person has been authorised to give any 

information or make any representations other than those contained in this document and, if given or made, 

such information or representations must not be relied on as having been authorised by Hambro Perks 

Acquisition Company Limited (“HPAC” or the “Company”).  

If you sell or transfer or have sold or otherwise transferred all of your Ordinary Shares in the Company, please 

send this document at once to the purchaser or transferee, or to the stockbroker, bank or other agent through whom 

the sale or transfer was effected for transmission to the purchaser or transferee. However, the distribution of this 

document into certain jurisdictions other than the United Kingdom may be restricted by law. Therefore, persons 

into whose possession this document comes should inform themselves about, and observe, any such restrictions. 

Any failure to comply with these restrictions may constitute a violation of the securities laws of such jurisdiction. 

If you have sold part of your holding of shares in the Company, please retain this document and immediately 

contact the bank, stockbroker or other agent through whom the sale or transfer was effected. 

Hambro Perks Acquisition Company Limited 
(A special purpose acquisition company incorporated as a non-cellular company limited by shares under the 

laws of the Island of Guernsey with number 69093) 

EXTENSION OF BUSINESS COMBINATION DEADLINE 

AMENDMENT OF ARTICLES OF INCORPORATION 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

Formal notice convening an Extraordinary General Meeting of the Company to be held at 11:30 a.m. on 28 

February 2023 at the offices of White & Case LLP, 5 Old Broad Street, London EC2N 1DW is set out at the end 

of this document. Shareholders will also find enclosed a Form of Proxy.  

The action to be taken by Shareholders is set out on page 9.   

This document does not constitute an offer to buy, acquire or subscribe for, or the solicitation of an offer to buy, acquire 

or subscribe for, any securities or an invitation to buy, acquire or subscribe for any securities. 

This document should be read in its entirety. Your attention is drawn to the letter from the Chairman of 

the Company which is set out in Part 1 of this document and which recommends you vote in favour of the 

Extension Resolution to be proposed at the Extraordinary General Meeting. 
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS 

Latest time and date for completion or receipt of Forms of Proxy 11:30 a.m. on 24 February 2023 

Extraordinary General Meeting 11:30 a.m. on 28 February 2023 

 

Notes 

The timetable assumes that the Extraordinary General Meeting will not be adjourned as a result of there being 

no quorum, or for any other reason. If there is an adjournment, all subsequent dates are likely to be later than 

those shown. Any changes will be notified to Shareholders by an announcement on the Regulatory News 

Service of the London Stock Exchange. 

All references to time in this document are to London time. 
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GENERAL INFORMATION 

Forward-Looking Statements 

This document (and the information incorporated by reference into this document) may include certain forward-

looking statements, including statements, beliefs or opinions with respect to the Company’s business, financial 

condition and results of operations. These forward-looking statements are statements that are not historical facts 

and may be identified by terms such as “plans”, “targets”, “aims”, “believes”, “expects”, “anticipates”, 

“intends”, “estimates”, “will”, “may”, “hopes”, “continues”, “should” and similar expressions or, in each case, 

their negative or other various or comparable terminology or by discussions of strategy, plans, objectives, goals, 

future events or intentions. These forward-looking statements reflect, at the time made, the Directors’ beliefs, 

intentions and current targets/aims concerning, among other things, the Company’s results of operations, 

financial condition, liquidity, prospects, growth and strategies. Forward-looking statements include statements 

regarding: objectives, goals, strategies, outlook and growth prospects; future plans, events or performance and 

potential for future growth; economic outlook and industry trends; developments of the Company’s markets; 

the impact of regulatory initiatives; and the strength of the Company’s competitors. Forward-looking statements 

involve risks and uncertainties because they relate to events and depend on circumstances that may or may not 

occur in the future. The forward-looking statements in this document are based upon various assumptions, many 

of which are based, in turn, upon further assumptions, including without limitation, management’s examination 

of historical operating trends, data contained in the Company’s records and other data available from third 

parties. Although the Directors believe that these assumptions were reasonable when made, these assumptions 

are inherently subject to significant known and unknown risks, uncertainties, contingencies and other important 

factors which are difficult or impossible to predict and are beyond the Company’s control. These statements are 

made by the Directors in good faith based on the information available to them at the date of this document and 

reflect the Directors’ beliefs and expectations. No representation or warranty is made that any of these 

statements or forecasts will come to pass or that any forecast results will be achieved. Forward-looking 

statements may, and often do, differ materially from actual results.   

This document contains indications of future developments and other forward-looking statements that are 

subject to risk factors. These factors could adversely affect the Company’s results, strategy and prospects. 

Forward-looking statements involve risks, uncertainties and assumptions. They relate to events and/or depend 

on circumstances in the future which could cause actual results and outcomes to differ materially from those 

currently anticipated. No obligation or duty is assumed (except as required by applicable law, the UK Listing 

Rules, or the Disclosure Guidance and Transparency Rules of the FCA, the Market Abuse Regulations (EU) 

No. 596/2014 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018, as 

amended from time to time or the rules of the London Stock Exchange) to update any forward-looking 

statements, whether as a result of new information, future events or otherwise. 
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PART 1 

 

LETTER FROM THE CHAIRMAN TO SHAREHOLDERS 

HAMBRO PERKS ACQUISITION COMPANY LIMITED 

(A special purpose acquisition company incorporated as a non-cellular company limited by shares under the laws of the 

Island of Guernsey with number 69093) 

Registered office: 

 

PO Box 286 

Floor 2, Trafalgar Court 

Les Banques, St Peter Port 

Guernsey GY1 4LY 

 

Directors:  

Sir Anthony Salz Chairman  

Dominic Perks Chief Executive Officer 

Dominic Shorthouse Chief Investment Officer  

Matthew Wood Independent Non-Executive Director 

Dr Sarah Wood Independent Non-Executive Director 

 

10 February 2023 

Dear Shareholder 

Extension of Business Combination Deadline 

Amendment of the Articles of Incorporation 

Notice of Extraordinary General Meeting 

 

1. Introduction 

Today, Hambro Perks Acquisition Company Limited (“HPAC” or the “Company”), a special purpose 

acquisition company formed to focus on a Business Combination with a European technology-enabled 

business, announced that it is seeking shareholder approval to extend the deadline by which it may 

seek a business combination to 30 November 2023. 

The proposed extension will require an amendment to the articles of incorporation of the Company 

(the “Articles”) which require the Company to complete a Business Combination by no later than 28 

February 2023 (or such later date as may be approved by Shareholders but in any event no later than 

31 August 2023).  The Company considers that the extension beyond the deadline specified in the 

Articles is appropriate in the circumstances, giving Shareholders the option of participating in a 

potential Business Combination through the Company.  

Following the recent termination of discussions with Istesso Limited, as at the date of this document, 

the Company is not in sufficiently advanced discussions with any potential targets to enable 

Shareholders to consider and vote on a potential Business Combination. 

2. Extension of Initial Business Combination Deadline  

In order to allow the Company sufficient time to complete a Business Combination, the Company is 

seeking an extension of its initial business combination deadline by nine months from 28 February 

2023 (the “Initial Business Combination Deadline”) to 30 November 2023 (the “Business 

Combination Extension”). 

The Articles permit an initial three month extension period with the approval of an Ordinary Resolution 

of the holders of all Ordinary Shares followed by a further three month extension period with the 

approval of an Ordinary Resolution of the holders of all Ordinary Shares, provided that the Business 

Combination Deadline may not exceed 31 August 2023. The Board considers that these permitted 
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extensions are unlikely to provide sufficient time to permit the Company to evaluate alternative target 

companies, to agree terms on a potential business combination and to seek agreement on financing 

requirements.  The Board was in substantive discussions regarding a potential business combination 

which terminated on 30 January 2023. Having previously terminated discussions with other potential 

targets, the Company now requires additional time if it is to implement an agreed business combination. 

The market backdrop for SPACs and public equity offerings more generally has been challenging. This 

climate has not been conducive to completing a Business Combination. The Board however remains 

positive on the prospect of successfully executing a Business Combination and is encouraged by the 

discussions it has had with companies interested in exploring a Business Combination. 

To date the focus for a Business Combination has been on the technology-enabled sector and businesses 

with principal business operations in a member state of the EEA, the United Kingdom or Switzerland. 

In order to provide a broader opportunity to complete a Business Combination, the Board proposes to 

widen the industries in which a target business operates but to remain in the same geographic area. 

Accordingly, the Company is convening an extraordinary general meeting to be held at 11:30 a.m. on 

28 February 2023 to consider, and if thought fit, approve the Business Combination Extension by way 

of an amendment to the Articles. Shareholders are not being asked to approve any Business 

Combination.  

3. Availability of Redemption Rights 

Pursuant to the Articles, in the event that any amendment is made to the Articles: 

(a) to modify the substance or timing of the Company’s obligation to allow redemption in 

connection with a Business Combination or redeem 100 per cent of the Public Shares if the 

Company does not consummate a Business Combination within 15 months of 30 November 

2021 (or such other date as extended in the circumstances as described in the IPO Prospectus); 

or 

(b) with respect to any other material provisions relating to Shareholders’ rights or pre-Business 

Combination activity, 

the Company shall provide the holders of Public Shares (other than HPAC Sponsor LLP (the 

“Sponsor”) or a Director) with an early opportunity to redeem their Public Shares upon the approval 

of any such amendment, in addition to the existing opportunities to redeem their Public Shares at the 

time of a Business Combination or in the event that a Business Combination is not consummated prior 

to the Business Combination Deadline. On such early redemption, the price per-share, payable in cash, 

will equal the aggregate amount then on deposit in the escrow account opened with Citibank N.A. (the 

“Escrow Account”) (less taxes payable) divided by the number of then outstanding Public Shares 

(excluding the Overfunding Shares). 

The implementation of the Business Combination Extension on the basis set out in this document would 

amount to such an amendment to the Articles.  Accordingly, if Shareholders approve the Business 

Combination Extension, the Company shall provide its Public Shareholders with the early opportunity 

to redeem all or a portion of their Public Shares (in accordance with the provisions of the Articles) 

following the Business Combination Extension. 

This early right of redemption will apply whether or not a Public Shareholder votes in favour of the 

resolution to approve the Business Combination Extension at the EGM. The amount in the Escrow 

Account is anticipated to be £10.25 per Public Share (comprising £10.00 per Public Share representing 

the amount subscribed for by Public Shareholders together with Public Shareholders’ pro rata 

entitlement to the Escrow Account Overfunding, expected to be £0.25 per Public Share).  The per-share 

amount the Company will distribute to Public Shareholders who properly redeem their Public Shares 

will not be reduced by the deferred underwriting commission the Company will pay to Citigroup Global 

Markets Limited, the Company’s bookrunner in relation to the IPO (which is only payable upon the 

completion of a Business Combination).  
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The redemption of the Public Shares held by a Public Shareholder does not trigger the repurchase or 

redemption of the Public Warrants held by such Public Shareholder (if any). Accordingly, Public 

Shareholders whose Public Shares are redeemed by the Company will retain all rights to any Public 

Warrants that they may hold at the time of such redemption. 

The Sponsor has agreed to waive its redemption rights with respect to its Overfunding Shares and 

Sponsor Shares in connection with the Business Combination Extension. 

4. No Additional Escrow Account Overfunding 

As contemplated in the Articles and the IPO Prospectus, if Shareholders agreed to extend the Business 

Combination Deadline for a period of three months, the Sponsor had agreed (pursuant to the Sponsor 

Warrant Purchase Agreement) to subscribe for a further 140,000 Public Shares and 70,000 Public 

Warrants for a consideration of £10.00 for (i) one Public Share and (ii) ½ of a Public Warrant (being 

£1,400,000 in aggregate) for the First Extension Period (the “Additional Subscription”), the proceeds 

of which would be held in the Escrow Account as Additional Escrow Account Overfunding.  

Additionally, if Shareholders agreed to a second extension of the Business Combination Deadline, the 

Sponsor had agreed to subscribe for a further 140,000 Public Shares and 70,000 Public Warrants for a 

consideration of £10.00 for (i) one Public Share and (ii) ½ of a Public Warrant (being £1,400,000 in 

aggregate) for the Second Extension Period (the “Second Additional Subscription”), the proceeds of 

which would be held in the Escrow Account as Additional Escrow Account Overfunding.   

As Shareholders are not being asked to extend the Business Combination Deadline in the manner 

contemplated in the Articles or the IPO Prospectus, but in a manner that would give rise to the right of 

redemption of their Public Shares (as noted in paragraph 3 above), the Company has agreed that the 

Sponsor would not be required to subscribe for additional Public Shares or Public Warrants or pay the 

Additional Subscription or Second Additional Subscription in connection with the Business 

Combination Extension.  The Directors consider that Public Shareholders will be able to either: 

• approve the Business Combination Extension and retain their Public Shares (and Public 

Warrants as applicable); 

• approve the Business Combination Extension and redeem their Public Shares, but retain their 

Public Warrants (as applicable), which would provide such holders with the ability to benefit 

from any future Business Combination that may be agreed if the Public Warrants become 

exercisable in accordance with their terms; or  

• refuse to approve the Business Combination Extension, in which event the Company will cease 

operations and the Company will return the proceeds of the Escrow Account to Public 

Shareholders in the manner contemplated in paragraph 6 below. 

The Company considers that, in such circumstances, Public Shareholders should have the ability to 

decide to either give the Company additional time to identify a suitable target company and implement 

a Business Combination or to have the Company return the proceeds of the Escrow Account and then 

liquidate the Company.  However, as Public Shareholders will also have the ability to redeem their 

Public Shares ahead of any Business Combination in the event that the Business Combination 

Extension is approved (in a manner that would not otherwise be permitted if the Business Combination 

Deadline was extended in the manner contemplated in the Articles and the IPO Prospectus), the 

Company considers that the Sponsor should not be obliged to provide additional funds to be held in the 

Escrow Account (which would otherwise be available for the benefit of the Public Shareholders on any 

redemption of their shares upon a Business Combination being completed).   

Accordingly, if the Business Combination Extension is approved, the Company will waive the relevant 

provisions of the Sponsor Warrant Purchase Agreement in respect of the Additional Subscription and 

the Second Additional Subscription.  The Company will also waive the provisions of the Lock-up and 

Waiver Agreement pursuant to which the Directors (in their personal capacity and not as directors of 

the Company) undertook not to propose any amendment to the Articles which would have the effect of 

extending the Business Combination Deadline in the manner contemplated in this document.  The 
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resolution to be put to Shareholders at the EGM includes the ratification of such waiver (which might 

otherwise constitute a conflict of interests for the Directors).  

5. Consequences of approving the Business Combination Extension  

 Possible dilutive effect on Public Shareholders in the event of exercise of redemption rights 

If the Business Combination Extension is approved and some of the Public Shareholders exercise their 

rights of redemption in respect of their Public Shares, the Company shall be required to return a 

proportion of the funds standing to the credit of the Escrow Account and to redeem the relevant Public 

Shares.  This will result in the number of Public Shares being reduced, while the number of Sponsor 

Shares, Public Warrants and Sponsor Warrants will remain unchanged. 

Upon completion of any Business Combination, the remaining holders of the Public Shares may 

therefore face increased dilution to their interests (as a result of more Public Warrants and Sponsor 

Warrants remaining, relative to the number of Public Shares).   

  Availability of funds to complete a Business Combination 

In the event that there is a significant exercise of redemption rights, the Company shall also have less 

funds available in the Escrow Account to fund any Business Combination and may need to raise 

additional third party finance at the time of any Business Combination to meet its financing 

requirements, to pay any cash consideration if required, and to satisfy any minimum cash balance 

condition imposed as part of any Business Combination.  

If the Company has insufficient funds available, the Company may be required to seek additional 

financing by issuing new equity or debt securities or securing debt financing. The Company may not 

receive sufficient support from its existing Shareholders to raise additional equity, and lenders may be 

unwilling to extend debt financing to the Company on attractive terms, or at all. 

In addition, raising additional third party financing may involve dilutive equity issuances (which the 

Company is able to do without requiring the prior approval of holders of its Ordinary Shares) or the 

incurrence of indebtedness at higher than desirable levels, potentially up to, in each case, an amount 

sufficient to affect any larger than expected number of Public Shares submitted for redemption. 

Furthermore, this dilution would increase to the extent that the anti-dilution provision of the Sponsor 

Shares results in the issuance of Public Shares on a greater than one-to-one basis upon conversion of 

the Sponsor Shares at the time of the Company’s Business Combination, with the result that the Sponsor 

will potentially experience significantly less dilution compared to Public Shareholders in such 

circumstances. These considerations may limit the Company’s ability to complete the most desirable 

Business Combination available to it or optimise the Company’s capital structure. 

Possible dilutive effect on Public Shareholders in the event of issue of additional Public Shares 

It is likely that the Company will decide that there is a need to raise additional third party finance at the 

time of any Business Combination. In that event, the Company may issue a substantial number of 

additional Public Shares to complete its Business Combination, including via a private investment in 

public entity, or PIPE transaction. 

The issuance of additional Public Shares: 

(a) may significantly dilute the equity interest of existing Public Shareholders; 

(a) could cause a change in control if a substantial number of Public Shares are issued, which could, 

among other things, result in the resignation or removal of the Company’s present Directors; 

and 

(b) may adversely affect prevailing market prices for the Public Shares and/or Public Warrants. 

Ability to complete a Business Combination before the revised Business Combination Deadline 
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While the Company will also have until 30 November 2023 to implement a Business Combination, the 

Company cannot estimate how long it will take to identify suitable Business Combination opportunities 

and there can be no assurance that the Company will be able to identify any suitable target company 

and agree relevant terms of a Business Combination before this deadline.  

Failure to identify a suitable Business Combination or to reach an agreement on acceptable terms could 

result from factors including (but not limited to) a lack of suitable target companies and increased 

competition for such target companies. Such competition may for example come from strategic buyers, 

sovereign wealth funds, other SPACs, and public and private investment funds, many of which are well 

established and have extensive experience in identifying and completing acquisitions and business 

combinations. A number of these competitors may possess greater technical, financial, human and other 

resources than the Company and may be able to facilitate a more expedited acquisition process. 

Furthermore, some potential target companies have already entered into business combinations, and 

the Company believes that there are many SPACs seeking target companies for, and that may in the 

future undertake initial public offers in order to seek target companies for, business combinations. As 

a result, fewer attractive target companies may be available at any point prior to the revised Business 

Combination Deadline. Attractive deals could also become scarcer for other reasons, such as economic 

or industry sector downturns, geopolitical tensions, or increases in the cost of additional capital needed 

to close business combinations or operate target companies post-business combination, thereby 

increasing competition. This could increase the cost of, or otherwise complicate or frustrate the 

Company’s ability to find and consummate a Business Combination.  

Any of these or other factors may place the Company at a competitive disadvantage in successfully 

negotiating or completing an attractive Business Combination. There cannot be any assurance that the 

Company will be successful against such competition. This competition may result in a potential target 

companies seeking a different buyer even after having spent considerable time negotiating with the 

Company, or may require a competitive bidding process in which the Company may ultimately not 

succeed. 

Furthermore, even if an agreement is reached relating to a target company, the Company may fail to 

complete such Business Combination, because shareholders of that target company do not approve the 

transaction, a required regulatory condition is not obtained, other conditions precedent for completion 

for the Business Combination are not fulfilled, or for reasons beyond its control, such as material 

adverse changes in economic and market conditions.  

In such circumstances, the Company will not be able to complete the Business Combination by the 

revised Business Combination Deadline and will need to cease operations and return any remaining 

funds in the Escrow Account to the holders of Public Shares in the manner contemplated in paragraph 

6 below.  

The Company’s negotiating position in light of the requirement to complete a Business Combination 

by the revised Business Combination Deadline 

Any potential target company with which the Company enters into negotiations concerning the 

Business Combination will most likely be aware that the Company must complete its Business 

Combination by the revised Business Combination Deadline. Consequently, such target company may 

obtain leverage over the Company in negotiating its Business Combination, knowing that if the 

Company does not complete its Business Combination with that particular target company, it may be 

unable to complete its Business Combination with any target company.  

As a result, the Company might at such time enter into its Business Combination on terms that are not 

as favourable to the Company and the Shareholders as they could be under different circumstances. 

This risk will increase as the Company gets closer to the revised Business Combination Deadline. In 

addition, the Company may have limited time to conduct due diligence and, as a consequence, such 

due diligence may not reveal all relevant considerations or liabilities of a Target Business and the 

Company may enter into its Business Combination on terms that it would have rejected upon a more 

comprehensive investigation.  

6. Consequences of not approving the Business Combination Extension  
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In the event that the Extension Resolution is not approved, the Company will: 

• not be able to complete a Business Combination by the Initial Business Combination Deadline and 

will be left with substantial unrecovered transaction costs, potentially including substantial legal 

costs or other expenses, such as those of professional advisors and service providers;  

• cease all operations except for the purpose of winding up; 

• as promptly as reasonably possible but not more than ten business days thereafter, redeem the 

Public Shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit 

in the Escrow Account, including interest earned on the funds held in the Escrow Account (less 

taxes payable and up to £100,000 to pay dissolution expenses), divided by the number of then 

outstanding Public Shares (which is expected to be approximately £10.25 per Public Share), which 

redemption will completely extinguish Public Shareholders’ rights as Shareholders (including the 

right to receive further liquidation distributions (if any)); and  

• as promptly as reasonably possible following such redemption, subject to the approval of the 

Company’s remaining Shareholders and the Board, liquidate and dissolve, subject to the 

Company’s obligations under Guernsey law to provide for claims of creditors and in all cases 

subject to the other requirements of applicable law and regulation.  

In such circumstances, there can be no assurance as to the particular amount or value of the remaining 

assets at any such future time either as a result of costs from the unsuccessful Business Combination 

or from other factors, including disputes or legal claims which the Company is required to pay out, the 

cost of the liquidation and dissolution process, applicable tax liabilities or amounts due to third-party 

creditors.  

For additional information, please see part VI “Proposed Business and Strategy - Failure to complete 

the Business Combination” of the IPO Prospectus, a copy of which is available on the Company’s 

website at www.hpac.uk.   

7. Non-United Kingdom Shareholders 

The distribution of this document in certain jurisdictions may be restricted by law. Persons into whose 

possession this document comes should inform themselves about and observe any such restrictions.  

Shareholders who are not resident in the United Kingdom should note that they should satisfy 

themselves that they have fully observed any applicable legal requirements under the laws of their 

relevant jurisdiction in relation to the Business Combination. 

8. Extraordinary General Meeting  

The Business Combination Extension is conditional upon Shareholder approval being obtained at the 

Extraordinary General Meeting. Accordingly, the Directors are seeking approval of a special 

resolution to authorise the Business Combination Extension by way of an amendment to the Articles 

(the “Extension Resolution”).  

You are not being asked to vote on any Business Combination at this time.  

If the Company is able to agree the terms of any Business Combination and enter into definitive 

agreements in respect of such transaction, HPAC will in due course publish an FCA-approved 

prospectus and circular (which will include a notice to convene an extraordinary general meeting to 

approve such Business Combination (among other related matters)). 

At the end of this document is a notice convening the Extraordinary General Meeting to be held at 

11:30 a.m. at the offices of White & Case LLP, 5 Old Broad Street, London EC2N 1DW on 28 

February 2023, at which the Extension Resolution will be proposed. 

9. Action to be taken 
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Shareholders will find enclosed with this document a Form of Proxy for use in connection with the 

Extraordinary General Meeting. You are requested to complete, sign and return the Form of Proxy in 

accordance with the instructions printed thereon. To be valid, the instrument appointing a proxy 

(together with any power of attorney or other authority under which it is executed or a duly certified 

copy of such power) must be sent to Computershare Investor Services (Guernsey) Limited c/o The 

Pavilions, Bridgwater Road, Bristol, BS99 6ZY by 11:30 a.m. on 24 February 2023 (being not less 

than 48 hours (excluding non-working days) before the time for holding the EGM or adjourned EGM 

as the case may be).  

If you complete and return a Form of Proxy, you may still attend and vote at the Extraordinary General 

Meeting in person should you subsequently decide to do so subject to any restrictions applicable to 

attendance in person. 

Please read the notes to the notice of Extraordinary General Meeting and the accompanying Form of 

Proxy for detailed instructions. The attention of Shareholders is also drawn to the voting intentions of 

the Directors set out below. 

 10. Recommendation 

The Directors consider that the Business Combination Extension and the Extension Resolution to be 

put to the Extraordinary General Meeting are in the best interests of the Company and its Shareholders 

as a whole and unanimously recommend Shareholders vote in favour of the Extension Resolution. 

Yours sincerely 

 

Sir Anthony Salz 

Chairman 
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PART 2 

 

SUMMARY OF THE AMENDMENTS TO THE ARTICLES 

The Articles are proposed to be amended in the following manner: 

Amending Article 1.1 by deleting the words in red and inserting the words in blue underlining as follows: 

Business Combination Deadline Shall have the meaning given in the Prospectus mean 30 

November 2023 

Amending Article 48.5 by deleting the words in red and inserting the words in blue underlining as 

follows: 

48.5 The Company may not further extend the Business Combination Deadline. by: 

48.5.1 an initial three month extension period with the approval of an Ordinary Resolution of 

the holders of all Ordinary Shares; and  

48.5.2 a further three month extension period with the approval of an Ordinary Resolution of 

the holders of all Ordinary Shares, 

provided that the Business Combination Deadline may not exceed 21 months from the 

Settlement Date. 

Amending Article 48.7 by deleting the words in red and inserting the words in blue underlining as 

follows: 

48.7 In the event that (i) the Company does not consummate a Business Combination by 15 

months from the Settlement Date (or such other date as extended in the circumstances as 

described in the Prospectus), or such later time as the Members may approve in accordance with 

the Articlesthe Business Combination Deadline or (ii) before the expiry of the Business 

Combination Deadline, the Directors decide it is in the best interests of the Company to not 

pursue a Business Combination, the Company shall:  

48.7.1 cease all operations except for the purpose of winding up; 

48.7.2 as promptly as reasonably possible but not more than ten Business Days thereafter, 

redeem the Class A Ordinary Shares, at a per-share price, payable in cash, equal to the 

aggregate amount then on deposit in the Escrow Account (less taxes payable and up to 

£100,000 to pay dissolution expenses) divided by the number of then Class A Ordinary 

Shares in issue, which redemption will completely extinguish the rights of the holders 

of Class A Ordinary Shares as Members (including the right to receive further 

liquidation distributions, if any);  

48.7.3 not use any amounts then on deposit in the Escrow Account to repay any loans provided 

by HPAC Sponsor LLP to finance transaction costs in connection with an intended 

Business Combination; and 

48.7.4 as promptly as reasonably possible following such redemption, subject to the approval 

of the Company’s remaining Members and the Directors, liquidate and dissolve, 

subject in each case, to its obligations under Guernsey law to provide for claims of creditors and 

the requirements of applicable law and regulation. 

Amending Article 48.8 by inserting the words in blue underlining as follows: 

48.8 In the event that any amendment is made to the Articles: 

48.8.1 to modify the substance or timing of the Company’s obligation to allow 

redemption in connection with a Business Combination or redeem 100 per cent 

of the Class A Ordinary Shares if the Company does not consummate a 
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Business Combination within 15 months of the Settlement Date (or such other 

date as extended in the circumstances as described in the Prospectus or in 

accordance with these Articles); or 

48.8.2 with respect to any other material provisions relating to Members’ rights or 

pre-Business Combination activity, 

the Company shall provide the holders of Class A Ordinary Shares (other than the 

Sponsor or a Director) with the opportunity to redeem their Class A Ordinary Shares 

upon the approval of any such amendment at a per-Share price, payable in cash, equal 

to the aggregate amount then on deposit in the Escrow Account (less taxes payable) 

divided by the number of then outstanding Class A Ordinary Shares (excluding the 

Overfunding Shares). The Company’s ability to provide such redemption in this Article 

is subject to the Redemption Limitation. 
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PART 3 

 

DEFINITIONS 

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

“Additional Escrow 

Account Overfunding” 

the proceeds of the Additional Subscription and the Second 

Additional Subscription; 

“Additional Subscription” the subscription by the Sponsor of a further 140,000 Public Shares 

and 70,000 Public Warrants for a consideration of £10.00 for (i) one 

Public Share and (ii) ½ of a Public Warrant (being £1,400,000 in 

aggregate) for the First Extension Period; 

“Articles” the Articles of Incorporation of the Company as in force at the date 

of this document; 

“Board” the board of Directors of the Company; 

“Business Combination” a business combination between HPAC and a target company;  

“Business Combination 

Deadline” 

the deadline by which the Company must complete a Business 

Combination;  

“Business Combination 

Extension” 

the extension of the Initial Business Combination Deadline to 30 

November 2023;  

“Companies Law” the Companies (Guernsey) Law, 2008 (as amended); 

“Company” or “HPAC” Hambro Perks Acquisition Company Limited, a company 

registered in Guernsey;  

“Directors” the directors of the Company;  

“Disclosure Guidance and 

Transparency Rules” 
the disclosure guidance and transparency rules made by the FCA 

under Part VI of FSMA; 

“Escrow Account” the escrow account opened by the Company with Citibank, N.A., 

London Branch; 

“Escrow Account 

Overfunding” 

the additional funds committed by the Sponsor to the Company 

through the private placement of 350,000 Public Shares and 

175,000 Public Warrants, each subscribed for by the Sponsor at the 

time of the Company’s IPO; 

“EGM” or the 

“Extraordinary General 

Meeting” 

the general meeting of the Company to approve the Business 

Combination Extension;   

“Extension Resolution” the resolution of the Company to be passed at the EGM to approve 

the Business Combination Extension by way of amending the 

Articles;  

“FCA” the UK Financial Conduct Authority; 

“First Extension Period” the initial three month extension period that may be triggered by the 

Company to extend the Initial Business Combination Deadline; 

“Form of Proxy” the form of proxy accompanying this document in respect of the 

EGM; 
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“FSMA” the Financial Services and Markets Act 2000 of the UK, as 

amended; 

“Initial Business 

Combination Deadline” 

28 February 2023;  

“IPO” the initial public offering of the Company on 30 November 2021;  

“IPO Prospectus” the Company’s IPO prospectus dated 25 November 2021; 

“Lock-up and Waiver 

Agreement” 

the lock-up and waiver agreement entered into by the Sponsor, the 

Directors and the Company on 24 November 2021; 

“Ordinary Resolution” a resolution of the Company passed as an ordinary resolution in 

accordance with the Companies Law; 

“Ordinary Shares” the Sponsor Shares and the Public Shares;  

“Overfunding Shares” 350,000 Public Shares subscribed for by the Sponsor at the time of 

the Company’s IPO as part of the Escrow Account Overfunding; 

“Public Shareholders” the holders of Public Shares;  

“Public Shares” the Class A Ordinary Shares of HPAC;  

“Public Warrants” the warrants in respect of Public Shares issued to holders of Public 

Shares;  

“Second Additional 

Subscription” 
the subscription by the Sponsor of a further 140,000 Public Shares 

and 70,000 Public Warrants for a consideration of £10.00 for (i) 

one Public Share and (ii) ½ of a Public Warrant (being £1,400,000 

in aggregate); 

“Second Extension Period” the second three month extension period that may be triggered by 

the Company after the First Extension Period has elapsed to extend 

the Initial Business Combination Deadline; 

“Shareholder” a holder of Ordinary Shares, including a holder of Public Shares 

and a holder of Sponsor Shares; 

“SPACs” special purpose acquisition companies; 

“Sponsor” HPAC Sponsor LLP, a limited liability partnership formed in 

England and Wales, with registration number OC439271 and 

whose registered office is at 111 Buckingham Palace Road, 

London, England, SW1W 0SR;  

“Sponsor Shares” the 3,661,996 Class B Ordinary Shares of HPAC purchased by the 

Sponsor as set out in the IPO Prospectus. For the avoidance of 

doubt, the Class B Ordinary Shares are not admitted to trading on a 

stock exchange;  

“Sponsor Warrant 

Purchase Agreement” 

the warrant purchase agreement entered into by the Company and 

the Sponsor on 24 November 2021;  

“Sponsor Warrants” the warrants in respect of Sponsor Shares issued to the Sponsor; and 

“UK Listing Rules” the Listing Rules of the FCA made under section 73A of FSMA. 

All references to legislation in this document are to the legislation of England and Wales or Guernsey 

(as applicable) unless otherwise stated. Any reference to any provision of any legislation shall include 

any amendment, modification, re-enactment or extension thereof. 
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Words importing the singular shall include the plural and vice versa, and words importing the masculine 

gender shall include the feminine or neutral gender. 
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HAMBRO PERKS ACQUISITION COMPANY LIMITED 

(A special purpose acquisition company incorporated as a non-cellular company limited by shares under the 

laws of the Island of Guernsey with number 69093) 

 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at 

11:30 a.m. (Greenwich Mean Time) at the offices of White & Case LLP, 5 Old Broad Street, London 

EC2N 1DW on 28 February 2023 to consider and, if thought fit, passing the following special resolution. 

 

This Notice of Meeting concerns matters described in a circular to Shareholders of the Company dated 

10 February 2023 (the “Circular”). Words and expressions defined in the Circular have the same 

meaning when used in this Notice of Meeting.  

To approve the Business Combination Extension: Special Resolution 

TO:  

(a) amend the Articles of Incorporation by: 

(i)  amending Article 1.1 by deleting the definition of “Business Combination Deadline” 

and replacing such definition as follows: 

Business Combination Deadline Shall mean 30 November 2023 

(ii)  amending Article 48.5 by deleting the existing wording in full and inserting the 

following: 

48.5 The Company may not further extend the Business Combination Deadline.  

(iii) amending Article 48.7 by deleting the existing wording in full and inserting the 

following: 

48.7 In the event that (i) the Company does not consummate a Business Combination 

by the Business Combination Deadline or (ii) before the expiry of the Business 

Combination Deadline, the Directors decide it is in the best interests of the Company to 

not pursue a Business Combination, the Company shall:  

48.7.1  cease all operations except for the purpose of winding up; 

48.7.2 as promptly as reasonably possible but not more than ten Business Days 

thereafter, redeem the Class A Ordinary Shares, at a per-share price, payable in 

cash, equal to the aggregate amount then on deposit in the Escrow Account 

(less taxes payable and up to £100,000 to pay dissolution expenses) divided by 

the number of then Class A Ordinary Shares in issue, which redemption will 

completely extinguish the rights of the holders of Class A Ordinary Shares as 

Members (including the right to receive further liquidation distributions, if 

any);  

48.7.3 not use any amounts then on deposit in the Escrow Account to repay any loans 

provided by HPAC Sponsor LLP to finance transaction costs in connection 

with an intended Business Combination; and 

48.7.4 as promptly as reasonably possible following such redemption, subject to the 

approval of the Company’s remaining Members and the Directors, liquidate 

and dissolve, 
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subject in each case, to its obligations under Guernsey law to provide for claims of 

creditors and the requirements of applicable law and regulation. 

(iv)  amending Article 48.8 by inserting the words “or in accordance with these Articles” 

immediately after the words “described in the Prospectus”; and  

(b) approve and ratify all actions undertaken by the Directors and all documents entered into, or to 

be entered into, by the Company in connection with, or otherwise related to, the Business 

Combination Extension (including in respect of any potential conflict of interest). 

BY ORDER OF THE BOARD 

 

Peter Soliman 

Company Secretary 

 

10 February 2023 

 

Hambro Perks Acquisition Company Limited 

Incorporated in Guernsey (Registered Number: 69093) 

Registered Address: 

PO Box 286 

Floor 2, Trafalgar Court 

Les Banques, St Peter Port 

Guernsey GY1 4LY 
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Additional Notes to the Notice of the Extraordinary General Meeting 

 

Proxies and Voting  

1. A member is entitled to attend and vote at the EGM provided that all calls due from them in respect of their shares 

have been paid. A member is also entitled to appoint one or more proxies to attend, speak and vote on their behalf. 

The proxy need not be a member of the Company but must attend the meeting to represent you. Details of how to 

appoint the Chair of the meeting or another person as your proxy using the Form of Proxy are set out in the notes to 

the Form of Proxy. If you wish your proxy to speak on your behalf at the meeting, you will need to appoint your own 

choice of proxy (not the Chair) and give your instructions directly to them. A member may appoint more than one 

proxy to attend the meeting provided that each proxy is appointed to exercise rights attached to different shares. 

2. In accordance with Regulation 41 of the Uncertificated Securities (Guernsey) Regulations 2009 and Article 20.5 of 

the Articles of Incorporation of the Company, only those members entered in the register of members of the Company 

(the “Register of Members”) at the close of business on 24 February 2023 (or if the EGM is adjourned, 48 hours 

before the time fixed for the adjourned EGM) shall be entitled to attend or vote at the EGM in respect of the number 

of shares registered in their name at that time. Changes to entries on the Register of Members after that time shall be 

disregarded in determining the rights of any person to attend or vote at the EGM. 

3. A Form of Proxy is enclosed with this Notice, which should be completed in accordance with the instructions on it. 

To be valid, the instrument appointing a proxy (together with any power of attorney or other authority under which it 

is executed or a duly certified copy of such power) must be sent to Computershare Investor Services (Guernsey) 

Limited c/o The Pavilions, Bridgwater Road, Bristol, BS99 6ZY by 11:30 a.m. on 24 February 2023 (being not less 

than 48 hours (excluding non-working days) before the time for holding the EGM or adjourned EGM as the case may 

be). A corporation may execute a proxy under its common seal or by the hand of a duly authorised officer or other 

agent. Any power of attorney or any other authority under which the revocation notice is signed (or a notarially 

certified copy of such power or authority) must be included with the instrument appointing the proxy. Completion and 

return of the Form of Proxy will not preclude Shareholders from attending and voting in person at the EGM.  

4. All proxy appointments, whether electronic or hard copy, must be received by the Company’s registrar, 

Computershare Investor Services (Guernsey) Limited by 11:30 a.m. on 24 February 2023 (being not less than 48 hours 

(excluding non-working days) before the time for holding the EGM or adjourned EGM as the case may be).   

5. To change your proxy instructions simply submit a new proxy form using the methods set out above and in the notes 

to the Form of Proxy. If you submit more than one valid Form of Proxy, the Form of Proxy received last before the 

latest time for the receipt of proxies will take precedence. 

6. 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 Company’s registrar, Computershare Investor 

Services (Guernsey) Limited. In the case of a member which is an individual, the revocation notice must be under the 

hand of the appointer or of his or her attorney duly authorised in writing or in the case of a member which is a company, 

the revocation notice must be executed under its common seal or under the hand of a duly authorised officer or other 

agent. Any power of attorney or any other authority under which the revocation notice is signed (or a notarially 

certified copy of such power or authority) must be included with the revocation notice. 

7. The revocation notice must be received not less than 48 hours (excluding non-working days) before the time for 

holding the EGM (11:30 a.m. on 24 February 2023) or adjourned EGM as the case may be. If you attempt to revoke 

your proxy appointment but the revocation is received after the time specified then, subject to paragraph 10 below, 

your proxy appointment will remain valid. 

8. The quorum for the EGM is at least two members present in person or by proxy. A special resolution means a 

resolution passed by a majority representing not less than 75% of the total voting rights of those present at the EGM 

in person or by proxy and voting on the resolution. To allow effective constitution of the EGM, if it is apparent to the 

Chair that no Shareholders will be present in person or by proxy, other than by proxy in the Company Secretary or the 

Chair’s favour, then the Chair may appoint a substitute to act as proxy in their stead for any Shareholders, provided 

that such substitute proxy shall vote on the same basis as the Chair.  



 

(14) 
 

9. All resolutions will be put to vote on a poll. This will result in a more accurate reflection of the views of Shareholders 

by ensuring that every vote is recognised, including the votes of all Shareholders who are unable to attend the meeting 

but who appoint a proxy for the meeting. On a poll, each Shareholder has one vote for every share held. 

10. Completion and return of a Form of Proxy, other such instrument or any CREST Proxy Instruction (as defined below) 

will not preclude a member from attending and voting in person, should he or she subsequently decide to do so. 

CREST Proxy Instructions 

11. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service 

may do so for the EGM by using the procedures described in the CREST Manual.  

12. CREST personal members or other CREST sponsored members and those CREST members who have appointed a 

voting service provider should refer to their CREST sponsors 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 by means of CREST 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 must be transmitted so as to be received by the 

Company’s agent, Computershare Investor Services (Guernsey) Limited, (under CREST participant ID 3RA50), by 

11:30 a.m. on 24 February 2023, or, if the meeting is adjourned, no later than 48 hours before the time appointed for 

the adjourned meeting (excluding non-working days). For this purpose, the time of receipt will be taken to be the time 

(as determined by the time stamp applied to the message by the CREST Application Host) from which the Company’s 

agent 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 sponsor or voting service provider 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 sponsored member or has appointed a voting service provider, to procure that his CREST sponsor 

or voting service provider takes) 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 

sponsor or voting service provider are referred in particular to those sections of the CREST Manual concerning 

practical limitations of the CREST system and timings.  

13. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 34 of the 

Uncertificated Securities (Guernsey) Regulations 2009. 

Documents on Display  

14. The register of directors’ interests of the Company (the “Register of Directors’ Interests”) kept by the Company 

shall be available for inspection at the registered office of the Company by any member between the hours of 10:00 

a.m. and 12 noon on any business day for a period of 14 days before and ending three days after the EGM. The Register 

of Directors’ Interests shall be produced at the commencement of the EGM and shall remain open and accessible 

during the continuance of the EGM to any person in attendance. 

Communication 

15. You may not use any electronic address provided either in this notice or any related documents (including the Form 

of Proxy) to communicate with the Company for any purposes other than those expressly stated. 

If you have queries about the EGM please contact Ocorian Administration (Guernsey) Limited by email at 

HPAC@ocorian.com, or you may call Luke Jager on +44 1481 742623 between 9:00 a.m. and 5:30 a.m. Monday to 

Friday (excluding non-working days). Calls are charged at the standard geographic rate and will vary by provider. 

Calls outside the United Kingdom will be charged at the applicable international rate.  

 

Total Voting Rights  

16. As at 9 February 2023, the Company’s issued share capital consists of 18,676,181 ordinary shares carrying one vote 

each. No shares are held in treasury. Therefore, the total voting rights in the Company as at this date are 18,676,181. 
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