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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any 
doubt about the contents of this Document or what action you should take, you should immediately 
consult your stockbroker, bank manager, solicitor or other independent financial adviser authorised 
under the Financial Services and Markets Act 2000 (as amended) (“FSMA”) if you are in the United 
Kingdom or, if not, another appropriately authorised independent financial adviser. 

If you have sold or otherwise transferred all of your existing holding of Ordinary Shares in Eight Peaks 
Group Limited, please forward this Document together with its accompanying documents 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, except that such documentation should not 
be sent into a Restricted Jurisdiction or other jurisdiction where doing so may constitute a violation of 
local securities laws or regulations.  If you have sold or transferred part of your holding of Existing 
Ordinary Shares prior to the Record Date, you are advised to consult your stockbroker, bank or other 
agent through whom the sale or transfer was effected. 
This Document is not required to be and does not constitute a prospectus for the purpose of the 
Prospectus Rules of the UK Financial Conduct Authority. Accordingly, this Document has not been, and 
will not be, reviewed or approved by the UK Financial Conduct Authority (in its capacity as UK Listing 
Authority or otherwise) pursuant to Sections 85 and 87 of FSMA, the London Stock Exchange or any 
other authority or regulatory body and has not been approved for the purposes of Section 21 of FSMA. 
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Notice convening the General Meetings of Eight Peaks Group Limited, to be held at the offices of 
Keystone Law, 48 Chancery Lane, London WC2A 1JF on 2 January 2026 starting at 11.00a.m. are set 
out at the end of this Document. Forms of Proxy for use at the General Meetings accompany this 
Document and, to be valid, should be completed and returned in accordance with the instructions set 
out thereon as soon as possible but in any event so as to reach the Company’s registrars, Share 
Registrars Limited, 3 The Millenium Centre, Crosby Way, Farnham, Surrey, GU9 7XX, by not later than 
11.00a.m. on 30 December 2025 for Proxy Form 1 and by not later than 11.10a.m. on 30 December 
2025 for Proxy Form 2. Completion of a Form of Proxy or other registration of a proxy vote in 
accordance with the Notices of General Meeting will not prevent a Shareholder from attending the 
meeting and voting in person. This Document is being supplied to you solely for your information 
and may not be reproduced, redistributed or passed to any other person or published in whole or in 
part for any purpose. 

Copies of this Document are available from the Company’s registered office at 6 Vicarage Road, 
Edgbaston, Birmingham B15 3ES, United Kingdom from the date of this Document to the date of the 
General Meetings and also from the Company’s web site: www.8pg.co.  Copies of the Share Buy Back 
Agreement will be available at the Company’s registered office from the date of this Document for so long 
as required by statute. 

 
IMPORTANT NOTICE 

Cautionary note 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”, “plans”, “projects”, “anticipates”, “expects”, “intends”, 
“may”, “will”, or “should” or, in each case, their negative or other variations or comparable 
terminology. These forward-looking statements include matters that are not historical facts. They 
appear in a number of places throughout this Document and include statements regarding the Directors’ 
current intentions, beliefs or expectations concerning, among other things, the Group’s results of 
operations, financial condition, liquidity, prospects, growth, strategies and the Group’s markets. 
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By their nature, forward-looking statements involve risk and uncertainty because they relate to future 
events and circumstances. Actual results and developments could differ materially from those 
expressed or implied by the forward-looking statements. 

Forward-looking statements may and often do differ materially from actual results. Any forward- 
looking statements in this Document are based on certain factors and assumptions, including the 
Directors’ current view with respect to future events and are subject to risks relating to future events 
and other risks, uncertainties and assumptions relating to the Group’s operations, results of operations, 
growth and strategy. Whilst the Directors consider these assumptions to be reasonable based upon 
information currently available, they may prove to be incorrect. Save as required by law the Company 
undertakes no obligation to publicly release the results of any revisions to any forward-looking 
statements in this Document that may occur due to any change in the Directors’ expectations or to 
reflect events or circumstances after the date of this Document. 

Important Information to Overseas Shareholders 

It is the responsibility of any person receiving a copy of this Document outside the United Kingdom to 
satisfy himself as to the full observance of the laws and regulatory requirements of the relevant 
territory in connection therewith. Persons (including, without limitation, nominees and trustees) 
receiving this Document should not, in connection with the Proposals, distribute or send it into any 
jurisdiction when to do so would, or might, contravene local securities laws or regulations. 

Subject to certain exceptions, this Document is not for release, publication or distribution, directly or 
indirectly, in or into the United States, Australia, Canada, Japan, New Zealand or the Republic of South 
Africa or any jurisdiction where to do so might constitute a violation of local securities laws or 
regulations. 

This Document does not constitute an offer to sell or an invitation to subscribe for, or solicitation of an 
offer to subscribe for or buy New Ordinary Shares to any person in any jurisdiction to whom it is unlawful 
to make such offer or solicitation. Accordingly, the New Ordinary Shares may not, subject to certain 
exceptions, be offered or sold, directly or indirectly, in, or into, the United States, Australia, Canada, 
Japan, New Zealand or the Republic of South Africa or in any other country, territory or possession where 
to do so may contravene local securities laws or regulations. The New Ordinary Shares have not been, 
and will not be, registered under the United States Securities Act of 1933, as amended ("Securities Act") 
or under the securities legislation of any state of the United States or Australia, Canada, Japan, New 
Zealand or the Republic of South Africa and they may not be offered or sold, directly or indirectly, within 
the United States, Australia, Canada, Japan, New Zealand or the Republic of South Africa or to or for the 
account or benefit of any national, citizen or resident of the United States, Australia, Canada, Japan, 
New Zealand or the Republic of South Africa or to any US person (within the definition of Regulation S 
made under the Securities Act). 

No person has been authorised to make any representations on behalf of the Company concerning the 
Share Capital Reorganisation, Capital Reduction and Notices of General Meeting which are inconsistent 
with the statements contained in this Document and any such representations, if made, may not be 
relied upon as having been authorised. No person should construe the contents of this Document as 
legal, tax or financial advice and recipients of this Document should consult their own advisers as to the 
matters described in this Document. 

References to defined terms 

Certain terms used in this Document are defined in the Section of this Document headed “Definitions”. 
In the Document, references to “pounds sterling”, “£”, “pence” and “p” are to the lawful currency of 
the United Kingdom. All times referred to in this Document are references to London time. 
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INDICATIVE TIMETABLE 

 Posting of the Document and Forms of Proxy                          16 December 2025 

Latest time and date for receipt of Proxy Form 1 11.00a.m. on 30 December 2025 

Latest time and date for receipt of Proxy Form 2 11.10a.m. on 30 December 2025 

General Meeting 1 11.00a.m. on 2 January 2026 

General Meeting 2 11.10a.m. on 2 January 2026                           

 or if later, 5 minutes after  

  conclusion of General Meeting 1 

Record Date 6.00p.m. on the date of 

 Completion 

Results of General Meetings announced on Website  2 January 2026 

Anticipated date of dispatch of definitive share certificates Within 10 Business Days of Completion 
in respect of New Ordinary Shares as a result of the Share  
Capital Reorganisation   

Anticipated date of dispatch of cheques or credit to your  Within 10 Business Days of Completion 
CREST Account following sale and purchase of Fractional   
Entitlements    

 
 

TRANSACTION STATISTICS 

Conversion ratio of Existing Ordinary Shares to   6,000 Existing Ordinary Shares 
New Ordinary Shares to one New Ordinary Share 

Number of Existing Ordinary Shares in issue at the date of this Document       24,308,192 

Expected number of Existing Ordinary Shares in issue immediately      24,312,000 
Prior to General Meeting 2        

Expected number of New Ordinary Shares in issue immediately                4,052 
following the Consolidation           

Expected number of New Ordinary Shares in issue immediately      3,966 
following the Share Capital Reorganisation 

Number of Deferred Shares of £7.90 nominal value               485,155 
in issue at the date of this Document  

Nominal share value of each New Ordinary Share following the      £6.00 
Share Capital Reorganisation            

 
Notes: 

(1) All references to time in this document are to London (UK) time. 

(2) The dates and times given in this Document are based on the Company's current expectations and may be subject to change. If any of 
the above times or dates should change at the discretion of the Company, the revised times and/or dates will be notified to Shareholders 
by an announcement on the Company’s website. 
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DEFINITIONS 

“Act” the Companies Act 2006 (as amended); 

“Articles” the articles of association of the Company from time to time; 

“BlockApt” BlockApt Limited, a company incorporated in England and Wales 
with registered number 11759911 

“Board” or “Directors” the board of directors of the Company, whose names are set out
 at page 8 of this Document; 

“Business Day” a day (other than a Saturday, Sunday or public holiday) when 
banks are usually open for business in London; 

“Buy-Back Price” £180 per New Ordinary Share equivalent to 3p per Existing 
Ordinary Share; 

“Capital Reduction” the capital reduction of the Company, whereby the Company will 
capitalize the share premium account and capital redemption 
reserves of the Company; 

“Capital Reduction Documents” the Solvency Statement, the special resolution contained within 
the Second Resolutions to approve the Capital Reduction and the 
Form SH19; 

“Company” or “8PG” Eight Peaks Group Limited, a company incorporated in England 
and Wales with registered number 03920241; 

“Completion” completion of the Share Capital Reorganisation after registration of 
the Capital Reduction Documents at Companies House, triggering 
completion of the buy back and cancellation of the New Ordinary 
Shares that result from the Fractional Entitlements; 

“Consolidation” the proposed consolidation of the Company’s ordinary share 
capital pursuant to which the 24,312,000 Existing Ordinary 
Shares anticipated to be in issue immediately prior to the 
Consolidation will be consolidated into 4,052 New Ordinary 
Shares pursuant to Resolution 3 as set out in the notice of 
General Meeting 2; 

“CREST” the relevant system (as defined in the Regulations) in respect of 
which Euroclear UK & International Limited is the operator (as 
defined in the Regulations); 

“Deferred Shares” the 485,155 deferred shares of the Company of nominal value 
£7.90 each in issue as at the date of this Document; 

“Document” this document which, for the avoidance of doubt, does not 
comprise a prospectus (under the Prospectus Rules); 

“Existing Authorities” the authorities granted to the Directors to allot Ordinary Shares 
(including on a non-pre-emptive basis) pursuant to certain of the 
resolutions passed at the general  meet ing of  the Company 
on 16 May 2019; 

“FCA” the Financial Conduct Authority;  

“First Resolutions” the resolutions to be proposed at General Meeting 1 to 
authorize the issue of shares and disapply statutory pre-emption 
rights on the issue of shares set out in the notice of General 
Meeting 1; 

“Forms of Proxy” together Proxy Form 1 and Proxy Form 2;  

“Fractional Entitlements” a fractional entitlement to a New Ordinary Share arising from 
the Consolidation; 

“FSMA” Financial Services and Markets Act 2000 (as amended); 
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“General Meeting 1” the general meeting of the Company convened for 11.00a.m. on 
2 January 2026 at which the First Resolutions will be 
proposed, notice of which is set out at the end of this 
Document; 

“General Meeting 2” the general meeting of the Company convened for 11.10a.m. or 
if later, 5 minutes after conclusion of General Meeting 1 on 2 
January 2026 at which the Second Resolutions will be proposed, 
notice of which is set out at the end of this Document; 

“General Meetings” together General Meeting 1 and General Meeting 2;  

“Group” the Company and its subsidiaries; 

“Historic Issue Price” the issue price of an Existing Ordinary Share of 1p pursuant to the 
last share issue by the Company on 17 May 2024; 

“London Stock Exchange” London Stock Exchange plc; 

“New Ordinary Shares” the new ordinary shares of nominal value £6 each arising on 
completion of the Consolidation; 

“Notices of General Meeting”  the notice of General Meeting 1 and the notice of General 
Meeting 2, which are set out at the end of this Document; 

“Ordinary Shares” or “Existing ordinary shares of 0.1 pence each in nominal value in the capital 
Ordinary Shares” of the Company prior to completion of the Consolidation; 

“Overseas Shareholders” Shareholders with registered addresses in, or who are citizens, 
residents or nationals of, jurisdictions outside the UK; 

“Proposals” adopt new Articles, the buy back of the Deferred Shares, the Share 
Capital Reorganisation, the Capital Reduction and the Resolutions; 

“Prospectus Rules” the Prospectus Rules made in accordance with EU Prospectus 
Directive 2003/71/EC; 

“Proxy Form 1” the form of proxy for use by Shareholders in connection with 
General Meeting 1, which is enclosed with this Document and is 
the white form of proxy; 

“Proxy Form 2” the form of proxy for use by Shareholders in connection with 
General Meeting 2, which is enclosed with this Document and is 
the blue form of proxy; 

“Record Date” 6.00 p.m. on the date of Completion; 

“Regulations” the Uncertificated Securities Regulations 2001 (SI 2001 No. 
3755); 

“Resolutions” together the First Resolutions and the Second Resolutions;  

“Restricted Jurisdiction” United States, Canada, Australia, New Zealand, the Republic of 
South Africa or Japan and any other country outside the United 
Kingdom where the distribution of this Document may lead to a 
breach of any applicable legal or regulatory requirements; 

“Second Resolutions” the resolutions to be proposed at General Meeting 2 to: adopt 
new Articles of Association, approve the Capital Reduction, 
approve the buy-back of the New Ordinary Shares that result 
from Fractional Entitlements, authorize the issue of shares and 
disapply statutory pre-emption rights on the issue of shares set 
out in the notice of General Meeting 2; 

“Share Buy-Back” the buy back of the New Ordinary Shares that result from 
Fractional Entitlements; 

“Share Buy Back Agreement” the agreement for the buy back of New Ordinary Shares that 
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result from Fractional Entitlements set out in the Articles to be 
adopted pursuant to the Second Resolutions; 

“Share Capital Reorganisation” the Consolidation and Share Buy-Back; 

“Shareholder” a holder of Existing Ordinary Shares whose names appear on the 
register of members of the Company; 

“Small Shareholder” a Shareholder who holds fewer than 6 ,000 Existing Ordinary 
Shares at the Record Date; 

“Solvency Statement” the solvency statement given by each of the Directors in 
accordance with section 643 of the Act; 

“United Kingdom” or “UK” the United Kingdom of Great Britain and Northern Ireland; 

“United States” or “US” the United States of America, each state thereof, its territories 
and possessions, and all areas subject to its jurisdiction; 

“uncertificated form”  Existing Ordinary Shares recorded in the share register as being 
held in uncertificated form in CREST and title to which, by virtue 
of the CREST Regulations, may be transferred within the 
CREST settlement system; 

“VS”  Virtualstock Holdings Limited, a company incorporated in 
England and Wales with registered number 05412723; 

“£” or “Sterling” pounds sterling, the basic currency of the United Kingdom.
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LETTER FROM THE DIRECTORS OF EIGHT PEAKS GROUP LIMITED 
(Incorporated and registered in England and Wales with registered number 03920241) 

Directors: Registered Office: 
Zafar Karim (Executive Chairman) 6 Vicarage Road 
Thomas Reuner (Executive Director) Edgbaston  
Lord Nicholas Monson (Non-Executive Director)  Birmingham  
 B15 3ES 

United Kingdom 

To Shareholders and, for information purposes only, to the holders of options over Ordinary Shares  

Dear Shareholders and option holders, 

Proposed Share Capital Reorganisation, Capital Reduction, authority to allot, disapplication of 
pre-emption rights, share buy-back, simplification of Articles and Notices of General Meeting 

1. Introduction to the Proposals 

We are writing in connection with the Proposals which include the Consolidation to reorganise the 
share capital of the Company, in order to reduce the running costs of the Company and rationalise the 
Company’s shareholder base.  The Proposals also include a capital reduction of the Company which 
would result in the creation of distributable profits which would allow the Company to pay dividends 
and buy back shares out of distributable profits. VS has been sold to Logicbroker Inc. in the US resulting 
in the Company receiving an initial cash component of the consideration, with further deferred and 
contingent elements scheduled over the next few years. 

The Company still has a share register which includes a large number of Shareholders holding a very 
small percentage of the total Ordinary Shares, which creates a financial and logistical burden for the 
Company. Therefore Consolidation of the Company’s Existing Ordinary Shares is proposed in this 
Document, which the Board has deemed to be an appropriate and commonly used method to 
rationalise the large shareholder base of the Company, thereby reducing the costs to the Company of 
administering the shareholder base and also providing an exit for Shareholders with very small holdings 
and little economic interest in the Company.   

The effect of the proposed Consolidation will be to reduce the number of shares in issue by a factor 
of 6,000, whilst increasing the value of the Company’s New Ordinary Shares. Each holder of Existing 
Ordinary Shares will be subject to the Consolidation with the Proposal providing that all New 
Ordinary Shares resulting from the Fractional Entitlements resulting from the Consolidation 
are to be bought back by the Company. 

The purpose of this Document is to provide you with information about the background to and the 
reasons for the Proposals, to explain why the Board considers the Proposals to be in the best interests 
of the Company and its Shareholders as a whole, and why the Board unanimously recommends that 
Shareholders vote in favour of the Resolutions to be proposed at the General Meetings, notice of which 
are set out at the end of this Document. 

Implementation of the Proposals is conditional upon the approval of the Resolutions by Shareholders 
at the General Meetings, with General Meeting 1 being convened for 11.00a.m. on 2 January 2026 
and General Meeting 2 being convened for 11.10am on the same day or if later, 5 minutes 
after conclusion of General Meeting 1 at the offices of Keystone Law, 48 Chancery Lane, London 
WC2A 1JF. The Resolutions will be put to, inter alia, authorise the Directors to allot shares, approve the 
reorganization o f  the Company’s share capital, approve a capital reduction and approve the Share Buy 
Back.  

If the First Resolutions are not passed, General Meeting 2 shall be adjourned indefinitely.  
Resolution 3 of General Meeting 2, approving the Consolidation, shall be conditional on 
completion of the Capital Reduction on registration of the Capital Reduction Documents at 
Companies House and the passing of Resolution 4 of General Meeting 2.  Resolution 4 of General 
Meeting 2, approving the buy back of the New Ordinary Shares that result from the Fractional  
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Entitlements shall also be conditional on completion of the Capital Reduction on registration of the 
Capital Reduction Documents at Companies House and also the passing of Resolution 3 of General 
Meeting 2.   

 
It is important that you complete, sign and return the Forms of Proxy for use at the General Meetings 
enclosed with this Document or register your proxy votes in the other ways providing in the Notices 
of General Meeting whether or not you intend to attend the meetings. 

2. Buy back of the Deferred Shares and issue of further Existing Ordinary Shares 

The Company created the 485,155 Deferred Shares on 26 September 2018 as part of a prior share 
consolidation and subdivision.  It is proposed that the Company will buy back the Deferred Shares in 
accordance with the terms of Article 5 of the existing Articles and then cancel them.   

The Deferred Shares do not entitle holders to receive notice of or attend and vote at any general meeting 
of the Company or to receive a dividend or other distribution or to participate in any return of capital on 
a winding up (other than the nominal amount paid on such shares following a very substantial distribution 
to the Shareholders). Accordingly, the Deferred Shares are for all practical purposes valueless. 

It is proposed that this share buy back will be funded out of the proceeds of a fresh issue of shares.  
Consequently, the First Resolutions to be passed at General Meeting 1 authorise the Directors to issue 
Existing Ordinary Shares without the application of statutory pre-emption rights. 

The Directors propose to issue 3,808 Existing Ordinary Shares at 3p each, and Zafar Karim has agreed to 
buy these Existing Ordinary Shares.  The further reason for this share issue is to ensure that the Number 
of Existing Ordinary Shares, prior to the Consolidation are exactly divisible by 6,000. 

The issue of further Existing Ordinary Shares and the buy back of the Deferred Shares will take place after 
the conclusion of General Meeting 1, and prior to the commencement of General Meeting 2. 

3. The Consolidation and buy back of Fractional Entitlements 

Background 

As at the date of this Document, the Company had 24,308,192 Existing Ordinary Shares in issue with 634 
Shareholders.  This is a significant number of shares and shareholders for a private limited company who’s 
shares are not traded. The Board believes that the Consolidation is necessary to minimize the Company’s 
administrative costs. 

In respect of the 634 Shareholders at the date of this Document, 558 Shareholders represented in 
aggregate approximately 88.3 per cent. of the total number of Shareholders but only approximately 1.3 
per cent. of the total issued share capital of the Company. Each of these 558 Shareholders hold 
fewer than 6,000 Existing Ordinary Shares having a maximum value of £60 based upon the Historic 
Issue Price and £180 based on the Buy Back Price, and the average holding of these Shareholders was 
approximately 579 Existing Ordinary Shares with an average value of £ 5.79 based on the Historic Issue 
Price and £17.37 based on the Buy Back Price. 

The current size of the Shareholder register places a financial and administrative burden on the 
Company which is disproportionate to its size. Your Board believes that the cost of administering the 
Company’s Shareholder register and communicating with such a large number of Shareholders (many 
of whom have only a small interest in the Company) is to the detriment of the Company and its current 
Shareholders taken as a whole. 

As explained further below, and subject to completion of the Consolidation, Shareholders with 
shareholdings of fewer than 6,000 Existing Ordinary Shares on the Record Date will receive cash in lieu 
of shares, provided that the cash amount due is £5 or more at the Buy Back Price.  

Accordingly, the Consolidation provides a realisation event for such Shareholders. Shareholders who 
hold more than 6,000 Existing Ordinary Shares but whose shareholding is not exactly divisible by 
6,000 on the Record Date will also receive cash in respect of excess shares left over following the 
Consolidation, provided that the cash amount due is £5 or more at the Buy Back Price. 

It is proposed that New Ordinary Shares resulting from Fractional Entitlements will be bought back by 
the Company, subject to Completion, pursuant to Resolution 4 at General Meeting 2.  The new Articles  
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contain the terms of the buy back of Fractional Entitlements.  Resolution 4 of General Meeting 2 will be 
taken on a poll to ensure that no shares that may be bought back can vote on the Resolution. 

Process 

Subject to the proposed issue of 3,808 Existing Ordinary Shares prior to General Meeting 2 and 
completion of the Capital Reduction, the Consolidation will consist of the following steps: 

1. a consolidation of the 24,312,000 Existing Ordinary Shares into 4,052 New Ordinary Shares of 
£6.00 each; and 

2. the share buy back of all Fractional Entitlements arising on the Consolidation by the Company. 

Step 1.  The Consolidation 

It is proposed to consolidate 6,000 Existing Ordinary Shares in issue into one New Ordinary Share of £6.00 
each in nominal value resulting in 4,052 New Ordinary Shares, conditional on Completion. 

Unless your holding of Existing Ordinary Shares is exactly divisible by 6,000 you will be left with a Fractional 
Entitlement to the redesignated New Ordinary Shares if Resolution 3 at General Meeting 2 is approved, 
conditional on Completion (see Step 2 below).   

Resolution 3 of General Meeting 2, an ordinary resolution, proposes the Consolidation of all of the 
Company’s Existing Ordinary Shares. 

Step 2. Sale of Fractional Entitlements 

The Board also believes that the Company should on consolidation retain net proceeds of sale not 
exceeding £5 (retained at the same level as the consolidation in 2018) to reflect the current costs 
associated with paying money out to Shareholders. 

No Shareholder will be entitled to a fraction of a New Ordinary Share. Instead, their entitlement will be 
rounded down to the nearest whole number of New Ordinary Shares. Fractional Entitlements to a New 
Ordinary Share resulting from the Consolidation will be aggregated and the whole number of New 
Ordinary Shares resulting from the Consolidation will be sold back to the Company at £180 per New 
Ordinary Share, subject to Completion and Resolution 4 at General Meeting 2 being passed. 
Shareholders holding Fractional Entitlements will receive the net proceeds of their individual Fractional 
Entitlements from the Company subject to retention by the Company of amounts not exceeding £5 for 
each Shareholder. 

If a Shareholder holds fewer than 6,000 Ordinary Shares as at the Record Date, such that the rounding 
down process results in a Shareholder being entitled to zero New Ordinary Shares, then they will cease 
to hold any shares (of any description) in the Company. 

Resolution 3 at General Meeting 2, an ordinary resolution, makes provision for the sale of the Fractional 
Entitlements. 

Resulting share capital 

The New Ordinary Shares created by the Consolidation will have the same rights as the Ordinary Shares, 
including voting, dividend and other rights. The issued share capital of the Company on Completion of 
the Consolidation, but ignoring the effects of the buy back of the New Ordinary Shares resulting from 
Fractional Entitlements is expected to comprise 4,052 New Ordinary Shares.  The issued share capital of 
the Company on Completion of the Consolidation, including after the buy back of the New Ordinary 
Shares resulting from Fractional Entitlements is expected to comprise approximately 3,966 New Ordinary 
Shares. 

Examples of the effect that the Share Capital Reorganisation could have on a Shareholder’s holding of 
Ordinary Shares are set out below: 

Example 1 – Small Shareholders 

If a Small Shareholder holds 4,881 Existing Ordinary Shares at the Record Date, such Small Shareholder 
will, following the implementation of the Consolidation, hold a Fractional Entitlement (approximately 
81%) to a New Ordinary Share and will not consequently hold any New Ordinary Shares. Assuming that  
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New Ordinary Shares are bought back at the Buy Back Price, such a Small Shareholder will receive 
proceeds of sale of £146.43. 

Example 2 – other Shareholders 

If a Shareholder holds 12,150 Existing Ordinary Shares at the Record Date, such Shareholder will, 
following the implementation of the Consolidation, hold 2 New Ordinary Share derived from 12,000 
Existing Ordinary Shares with the remaining 150 Existing Ordinary Shares forming a Fractional 
Entitlement. Assuming that New Ordinary Shares are bought back at the Buy Back Price, such a 
Shareholder will receive proceeds of sale of £4.50, which the Company will keep because the proceeds 
will be less than £5. 

Effect on options etc. 

The entitlements to Existing Ordinary Shares of holders of options over Existing Ordinary Shares will, 
conditional upon, and with immediate effect from, completion of the Consolidation, be adjusted in 
accordance with the terms of such options in order to reflect the effect of the Consolidation.  

The Capital Reduction 

The proposed Capital Reduction, will significantly reduce the historic deficit on the profit and loss account, 
and create distributable reserves to enable the Company to pay shareholders dividends and buy back the 
New Ordinary Shares that result from Fractional Entitlements, as well as be used for other corporate 
purposes in the future.   

The process comprises of the cancellation of the share premium account and the capital redemption 
reserve created on the buy back and cancellation of the Deferred Shares.    

The proposed Capital Reduction is conditional on:  

1. The buy back and cancelation of the Deferred Shares and writing up the Company’s Register of 
Members which may happen immediately after the buy back and cancellation, prior to General 
Meeting 2.  This is required because Company’s share premium account is less than the 
Company’s profit and loss account deficit and the balance created on the buy back and 
cancellation of the Deferred Shares are required to be cancelled to create any distributable 
profits in the Company’s profit and loss account; 

2. The Directors sign the Solvency Statement, which is proposed to happen after the Company’s 
Register of Members is written up to document the buy back and cancellation of the Deferred 
Shares, prior to General Meeting 2; 

3. Passing Resolution 2 at General Meeting 2, which is a special resolution; and  

4. Filing the Capital Reduction Documents at Companies House. 

The Capital Reduction will become effective when the Capital Reduction Documents are registered by the 
Registrar of Companies which is dependent on processing times at Companies House. 

4. Articles of Association 

It is proposed that the Company will adopt new Articles of Association pursuant to Resolution 1 of General 
Meeting 2.  The new Articles will be significantly simpler, applying the Act’s Model Articles for Private 
Companies as a starting point, but including, inter alia, the following express provisions: 

• Specifically provide authority for the Company to alter its share capital by way of consolidation; 
sub-division, conversion and reduction of capital; 

• Authorise the Company to pay a commission on the issue or sale of New Ordinary Shares in 
accordance with the Act; 

• Provide that the Company may retain shares within CREST, although note the intention of the 
Company currently to remove all New Ordinary Shares from CREST; 

• Provide for pre-emption on transfer and the ability by Directors to refuse to register a transfer 
where not in the interests of the Company; 
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• Retain more extensive provisions on general meetings and voting at general meetings; 

• Retain the more extensive provisions dealing with directors number, powers and conflicts of 
interest; 

• Retain the provisions dealing with executive directors; 

• Retain specific authority for the Company to delegate by way of powers of attorney; 

• Retain Article 112 of the existing Articles dealing with the capitalization of profits 

• Retain specific provisions allowing communication by the Company to Shareholders by electronic 
means and by website; 

• Retain provisions dealing with untraced shareholders and uncashed and unclaimed dividends; and  

• Retain the provisions on directors indemnity and insurance. 

The Articles will also contain the terms of the buy back of the New Ordinary Shares which result from the 
Fractional Entitlements and reference to Shareholders who are potentially subject to the share buy back 
of the New Ordinary Shares that result from Fractional Entitlements pursuant to Section 696 of the Act. 

5. Renewal of existing authorities 

Subject to Completion, we propose to renew the authority of the Directors at General Meeting 2 in 
accordance with Section 551 of the Act to allot shares and to empower the Directors pursuant to Section 
570 of the Act to allot shares as if Section 561 of the Act did not apply to such allotment, in certain 
circumstances. 

Resolution 5, to be proposed at General Meeting 2, would give the Directors authority for the period 
ending 5 years after the date of the passing of such Resolution, to allot additional shares up to an 
aggregate nominal amount of £24,000, representing 4,000 New Ordinary Shares or approximately 100.9 
per cent. of the New Ordinary Shares assuming that the Share Capital Reorganisation is approved and 
completes. T he Directors have no present intention to exercise this authority.  This resolution is not 
conditional. 

Section 561 of the Act gives holders of equity securities, with limited but important exceptions, 
certain rights of pre-emption on the issue for cash of new equity securities. The Board believes that 
it is in the best interests of Shareholders that the Directors should have authority to allot equity shares 
for cash without first having to offer such shares to existing Shareholders. It is proposed that this 
authority will expire at the end of the period ending 5 years after the date of the passing of such 
Resolution. The authority proposed in Resolution 6 will relate to allotments of equity securities with the 
same aggregate nominal amounts provided for in Resolution 5 irrespective on whether the Share 
Capital Reorganisation is approved. 

6. Trading Update 

Since the approval of the Company’s 31 March 2025 statutory accounts, the Board has continued to 
monitor developments in its investments. The principal unlisted investments remain VS and BlockAPT. 

VS was sold to Logicbroker Inc. in September 2025 for an undisclosed amount. The Company has 
received the initial cash component of the consideration, with further deferred and contingent 
elements scheduled over the next few years, although there can be no certainty as to their timing or 
amount. 

As at the year end, BlockAPT had completed a fund raise at £0.90 per share. Following the year end, it 
completed a further funding round at £0.45 per share. The Board has noted subsequent developments, 
including ongoing funding discussions. While BlockApt continues to pursue a number of commercial 
opportunities, these, as well as the ongoing funding efforts, remain subject to successful execution. 
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7. Resolutions 

The Board requires the authority of the Shareholders in order to carry out the Proposals.  The Resolutions 
to be proposed at the General Meetings are, in summary, as follows: 

General Meeting 1 

1. an ordinary resolution to authorise the Directors to allot up to a certain number of shares; and 

2. a special resolution to authorise the Directors to allot up to a certain number of shares for cash 
otherwise than on a pre-emptive basis. 

General Meeting 2, to be adjourned if the First Resolutions are not passed 

1. a special resolution to amend the articles of association.  A copy of the new Articles of Association 
will be available for inspection on the Company’s web site: www.8pg.co and at the Company’s 
registered office from the date of this Document until the time of General Meeting 2 and at the 
place of the General Meeting 2 for at least 15 minutes prior to and during General Meeting;  

2. a special resolution to approve the Capital Reduction;   

3. an ordinary resolution to approve the Consolidation of all the issued Ordinary Shares of 0.1 pence 
each in the capital of the Company into 4,052 New Ordinary Shares of £6.00 and dealing with 
the fractional entitlements. This resolution is conditional upon the passing of Resolution 2, on 
completion of the Capital Reduction on registration of the Capital Reduction Documents at 
Companies House and passing of Resolution 4 and will take effect from the Record Date; 

4. an ordinary resolution to approve the share buy back of the New Ordinary Shares that result from 
the Fractional Entitlements. This resolution is conditional upon the passing of Resolution 1, the 
passing of Resolution 2, on completion of the Capital Reduction on registration of the Capital 
Reduction Documents at Companies House and passing of Resolution 3 and will take effect from 
the Record Date; 

5. an ordinary resolution to authorise the Directors to allot shares up to a certain nominal value; and 

6. a special resolution to authorise the Directors to allot shares up to a certain nominal value for cash 
otherwise than on a pre-emptive basis. 

Resolution 1 of General Meeting 1 and Resolutions 3, 4 and 5 of General Meeting 2 are ordinary 
resolutions and require a simple majority of the votes cast on those resolutions to be in favour of the 
Resolutions.  Resolution 4 of General Meeting 2 will be taken as a poll to ensure that no shares that are 
subject to the buy back of New Ordinary Shares that result from Fractional Entitlements can vote on the 
resolution. Resolutions 2 of General Meeting 1 and Resolutions 1, 2 and 6 of General Meeting 2 
are special resolutions and require approval by not less than 75 per cent. of the votes cast on those 
resolutions. 

8. Share Certificates and CREST 

If you hold a share certificate in respect of your Existing Ordinary Shares it will no longer be valid from 
the time the proposed Share Capital Reorganisation takes effect. You will be sent a new share 
certificate within 10 Business Days of Completion and upon receipt thereof should destroy the old 
certificate(s). Share Certificates will be despatched by 1st class post at the risk of the Shareholder.  

If you hold your Existing Ordinary Shares in uncertificated form (that is, in CREST), Existing Ordinary 
Shares credited to any stock account in CREST will be disabled and all Existing Ordinary Shares will be 
expired from CREST in due course.  The New Ordinary Shares will not be enabled in CREST and you will 
be sent a new Share Certificate within 10 Business Days of Completion. Share Certificates will be 
despatched by 1st class post at the risk of the Shareholder. 

Payment in respect of any Fractional Entitlements to certificated Shareholders will be made by cheque. 
Cheques will be despatched within 10 Business Days of the sale of the Fractional Entitlements arising 
on the Share Capital Reorganisation pursuant to the share buy back, conditional on Completion. 

Payment in respect of any Fractional Entitlements to uncertificated Shareholders will be made by CREST 
Payment Obligation. CREST accounts will be credited within 10 Business Days of the sale of the 
Fractional Entitlements arising on the Share Capital Reorganisation pursuant to the share buy back, 
conditional on Completion. 

  

http://www.8pg.co/
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9. Action to be taken 

A notice convening the General Meetings to be held at the offices of Keystone Law, at 48 Chancery 
Lane, London WC2A 1JF at 11.00a.m. in respect of General Meeting 1 and at 11.10 a.m. or if later, 5 
minutes after the conclusion of General Meeting 1 in respect of General Meeting 2 in both instances on 
2 January 2026 are set out at the end of this Document. Forms of Proxy for use by Shareholders in 
connection with the General Meetings are also enclosed with this Document. 

Whether or not you propose to attend the General Meetings in person, you are requested to complete 
the Forms of Proxy in accordance with the instructions printed on them and to return them to the 
Company’s registrars, by post to Share Registrars Limited, 3 The Mil lenium Centre, Crosby Way, 
Farnham, Surrey, GU9 7XX or by hand (during normal business hours only) to Share Registrars 
Limited, 3 The Millenium Centre, Crosby Way, Farnham, Surrey, GU9 7XX or register  your proxy votes in 
the other ways provided in the Notices of General Meeting, as soon as possible and in any event so as 
to arrive no later than 11.00a.m. on 30 December 2025 for proxy votes for General Meeting 1 and by 
not later than 11.10a.m. on 30 December 2025 for proxy votes for General Meeting 2. Completion and 
return of the Forms of Proxy will not preclude you from attending the General Meetings and voting in 
person should you so wish. 

10. Directors’ Recommendation and voting intentions 

The Directors believe that the Proposals are fair and reasonable as far as the Shareholders are 
concerned and are in the best interests of the Company and the Shareholders as a whole. Accordingly, 
the Directors unanimously recommend that Shareholders vote in favour of the Resolutions to be 
proposed at the General Meetings as they intend to do in respect of their own holdings of Existing 
Ordinary Shares. 

Copies of this Document and the new Articles of Association will be available for inspection on the 
Company’s web site: www.8pg.co and at the Company’s registered office from the date of this 
Document up to and including the date of the General Meetings. 

 
Yours faithfully 

 
Zafar Karim 
Executive Chairman 

16 December 2025  

http://www.8pg.co/
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NOTICE OF GENERAL MEETING 1 
 

EIGHT PEAKS GROUP LIMITED 
(Incorporated and registered in England and Wales with registered number 03920241) 

NOTICE IS HEREBY GIVEN that the General Meeting of Eight Peaks Group Limited (incorporated and 
registered in England and Wales with registered no. 03920241) (the “Company”) will be held at the offices 
of Keystone Law, 48 Chancery Lane, London WC2A 1JF on 2 January 2026 at 11.00a.m. to consider 
and, if thought fit, pass the following resolutions, of which Resolution 1 will be proposed as an ordinary 
resolution and Resolution 2 will be proposed as a special resolution. 

In this Notice of General Meeting words and defined terms shall have the same meanings as words 
and defined terms in the Document to which this Notice of General Meeting is attached. 

ORDINARY RESOLUTION 
1. THAT the directors of the Company be and are hereby generally and unconditionally authorised, 

pursuant to Section 551 of the Companies Act 2006 (the “Act”) to exercise all the powers of the 
Company to allot shares or grant rights to subscribe for or to convert any security into shares up 
to a nominal amount of £24,000, such authority to apply in substitution for all previous authorities 
and to expire on the fifth anniversary of the passing of this resolution unless previously renewed, 
varied or revoked by the Company in general meeting but, in each case, so that the Company may 
make offers and enter into agreements during the relevant period which would, or might, require 
shares to be allotted or rights to subscribe for or to convert any security into shares to be granted 
after the authority ends. 

SPECIAL RESOLUTION 

2. That, subject to the passing of resolution 1  above, the directors of the Company be and are 
hereby empowered to allot equity securities (as defined in Section 560(1) of the Act) wholly for 
cash pursuant to the authority given by resolution 1 above or where the allotment constitutes an 
allotment of equity securities by virtue of Section 560(2) of the Act up to an aggregate nominal 
amount of £24,000, as if Section 561(1) of the Act did not apply to any such allotment, such 
authority to expire on the fifth anniversary of the passing of this resolution unless previously 
renewed, varied or revoked by the Company in general meeting, but in each case, so that the 
Company may make offers and enter into agreements during the relevant period which would, or 
might, require equity securities to be allotted after the authority ends. 

For the purposes of this resolution: 

(a) references to an allotment of equity securities shall include a sale of treasury shares; and 

(b) the nominal amount of any securities shall be taken to be, in the case of rights to subscribe 
for or convert any securities into shares of the Company, the nominal amount of such 
shares which may be allotted pursuant to such rights. 

 
BY ORDER OF THE BOARD Registered Office: 

Zafar Karim (Executive Director) 6 Vicarage Road 
 Edgbaston  
 Birmingham  
 B15 3ES 

United Kingdom Dated: 16 December 2025 
 

Notes 

 
1. Proxy Form 1 is the white form of proxy. 

 
2. Shareholders entitled to attend and vote at the meeting may appoint a proxy or proxies to attend and speak on their behalf. A shareholder may 

appoint more than one proxy in relation to General Meeting 1 provided that each proxy is appointed to exercise the rights attached to a different 
share or shares held by that shareholder. A proxy need not be a member of the Company. To appoint more than one proxy you may photocopy 
the Proxy Form 1 which accompanies this notice or by following the on-screen instructions at www.shareregistrars.uk.com. Shareholders who hold 
their shares through a nominee may wish to attend the meeting as a proxy, or to arrange for someone else to do so for them, in which case they 
should discuss this with their nominee or stockbroker. Shareholders are invited to register their proxy votes.  Registration of their proxy votes 
will not prevent a Shareholder from attending and voting at the meeting if subsequently he/she finds they are able to do so.  
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3. To be valid, you can register your vote(s) for General Meeting 1 either: 
• by visiting www.shareregistrars.uk.com, clicking on the “Proxy Vote” button and then following the on-screen instructions; 
• by post or by hand to Share Registrars Limited, 3 The Millennium Centre, Crosby Way, Farnham, Surrey GU9 7XX using Proxy Form 1 
accompanying this notice; or 
• in the case of CREST members, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out in notes 
8 to 11 below, 
by not later than 11.00a.m. on 30 December 2025 (being 48 hours prior to the time fixed for the meeting, excluding weekends and bank holidays), 
or not less than 48 hours before the time of any adjourned meeting, or, in the case of a poll taken more than 48 hours after the date of the 
meeting (or adjourned meeting), not less than 24 hours before the time appointed for the taking of the poll). 

4. In the case of joint holders the signature of one holder on the form of proxy will be accepted by the vote of the senior who tenders a vote whether 
in person or by proxy to the exclusion of the votes of any joint holders and for this purpose seniority shall be determined by the order in which 
the names stand in the register of members in respect of such joint holdings. 

5. Representatives of Shareholders which are corporations attending the meeting should produce evidence of their appointment by an instrument 
executed in accordance with section 44 of the Companies Act 2006 or signed on behalf of the corporation by a duly authorised officer or agent 
and in accordance with article 57.3 of the Company’s articles of association. 

6. Any corporation which is a member can appoint one or more corporate representatives who may exercise on its behalf all of its powers as a 
member provided that they do not do so in respect of the same shares. 

7. The Company specifies that only those holders of Ordinary Shares registered in the register of members of the Company at 11.00a.m. on 
30 December 2025 or, in the event that the meeting is adjourned, in the register of members of the Company not less than 48 hours before the 
time of the adjourned meeting, shall be entitled to attend and vote at the GM in respect of such number of shares registered in their name at 
that time. Changes to entries in the register of members after 11.00a.m. on 30 December 2025 shall be disregarded in determining the rights of 
any person to attend or vote at the meeting. 

8. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for General Meeting 
1 to be held at 11.00a.m. on 2 January 2026 and any adjournment(s) thereof 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 should refer to 
their CREST sponsors or voting service provider(s), who will be able to take the appropriate action on their behalf. 

9. In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate 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 Registrars, Share 
Registrars Limited (CREST Participant ID: 7RA36), no later than 48 hours (excluding non-working days) before the time appointed for the meeting. 
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. 

10. 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. 

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

Communication 
12. You may not use any electronic address (within the meaning of Section 333(4) of the Companies Act 2006) provided in this Notice of General 

Meeting (or in any related documents including the form of proxy) to communicate with the Company for any purposes other than those expressly 
stated. 
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NOTICE OF GENERAL MEETING 2 
 

EIGHT PEAKS GROUP LIMITED 
(Incorporated and registered in England and Wales with registered number 03920241) 

NOTICE IS HEREBY GIVEN that the General Meeting of Eight Peaks Group Limited (incorporated and 
registered in England and Wales with registered no. 03920241) (the “Company”) will be held at the offices 
of Keystone Law, 48 Chancery Lane, London WC2A 1JF on 2 January 2026 at 11.10a.m. or if later, 5 
minutes after completion of General Meeting 1 to consider and, if thought fit, pass the following 
resolutions, of which Resolutions 3, 4 and 5 will be proposed as ordinary resolutions and Resolutions 1, 
2 and 6  will be proposed as special resolutions. 

In this Notice of General Meeting words and defined terms shall have the same meanings as words 
and defined terms in the Document to which this Notice of General Meeting is attached. 

SPECIAL RESOLUTIONS 

1. THAT with immediate effect, the draft articles of association produced to the meeting and 
initialed by the chairman of the meeting for the purposes of identification (“New Articles”) be 
adopted as the articles of association of the Company in substitution for, and to the exclusion of, 
the Company’s existing articles of association. 

2. THAT the amount standing to the credit of the share premium account and the capital redemption 
reserve of the Company be cancelled and the amount of the share premium account and capital 
redemption reserve so cancelled be credited to distributable reserves of the Company. 

ORDINARY RESOLUTIONS 

3. THAT, conditional upon: the passing of Resolution 2; registration of the a copy of Resolution 2, the 
solvency statement and statement of capital completed in accordance with Section 644 of the 
Companies Act 2006 (the “Act”) with Companies House;  and the passing of Resolution 4, and with 
effect from 6.00 p.m. on the date when the conditions to this resolution are satisfied (or such other time 
as the directors of the Company may determine) (the “Record Date”), the 24,312,000 existing ordinary 
shares in issue at the Record Date of 0.1 pence each in nominal value (“Existing Ordinary Shares”) be 
converted into 4,052 ordinary shares of £6.00 each (each “New Ordinary Shares”) having the same 
rights and ranking pari passu in all respects with the Existing Ordinary Shares and, provided that 
where such consolidation results in any member being entitled to a fraction of a New Ordinary 
Share, such fraction shall be aggregated and the directors of the Company be and are hereby 
authorised to sell (or appoint another person to sell) such ordinary shares that result from the 
fraction of the New Ordinary Share on behalf of the relevant member (each “Fractional 
Entitlement Shares”) to any party including the Company, save that, where the net proceeds of 
such sale are less than £5, the net proceeds of such sale will be retained for the benefit of the 
Company. 

4. THAT conditional upon: the passing of Resolution 1; the passing of Resolution 2; and registration 
of the a copy of Resolution 2, the solvency statement and statement of capital completed in 
accordance with Section 644 of the Act with Companies House, the terms of an agreement 
proposed to be made between the Company and shareholders of the Company for the purchase 
by the Company of all the Fractional Entitlement Shares each in the capital of the Company for a 
consideration of £180 per Fractional Entitlement Share as set out in the contract produced to the 
meeting and contained in the New Articles (initialled by the chair of the meeting for the purposes 
of identification) (the “Purchase Contract”) be approved and the Company be authorised to 
complete the Purchase Contract. 

5. THAT the directors of the Company be and are hereby generally and unconditionally authorised, 
pursuant to Section 551 of the Act to exercise all the powers of the Company to allot shares or 
grant rights to subscribe for or to convert any security into shares up to a nominal amount of 
£24,000, such authority to apply in substitution for all previous authorities and to expire on the 
fifth anniversary of the passing of this resolution unless previously renewed, varied or revoked 
by the Company in general meeting but, in each case, so that the Company may make offers and 
enter into agreements during the relevant period which would, or might, require shares to be 
allotted or rights to subscribe for or to convert any security into shares to be granted after the 
authority ends. 
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SPECIAL RESOLUTION 

6. That, subject to the passing of resolution 5  above, the directors of the Company be and are 
hereby empowered to allot equity securities (as defined in Section 560(1) of the Act) wholly for 
cash pursuant to the authority given by resolution 5 above or where the allotment constitutes an 
allotment of equity securities by virtue of Section 560(2) of the Act up to an aggregate nominal 
amount of £24,000, as if Section 561(1) of the Act did not apply to any such allotment, such 
authority to expire on the fifth anniversary of the passing of this resolution unless previously 
renewed, varied or revoked by the Company in general meeting, but in each case, so that the 
Company may make offers and enter into agreements during the relevant period which would, or 
might, require equity securities to be allotted after the authority ends. 

For the purposes of this resolution: 

(a) references to an allotment of equity securities shall include a sale of treasury shares; and 

(b) the nominal amount of any securities shall be taken to be, in the case of rights to subscribe 
for or convert any securities into shares of the Company, the nominal amount of such 
shares which may be allotted pursuant to such rights. 

 
BY ORDER OF THE BOARD Registered Office: 

Zafar Karim (Executive Director) 6 Vicarage Road 
 Edgbaston  
 Birmingham  
 B15 3ES 

United Kingdom Dated: 16 December 2025 
 

Notes 

 
1. Proxy Form 2 is the blue form of proxy. 

 
2. Shareholders entitled to attend and vote at the meeting may appoint a proxy or proxies to attend and speak on their behalf. A shareholder may 

appoint more than one proxy in relation to General Meeting 2 provided that each proxy is appointed to exercise the rights attached to a different 
share or shares held by that shareholder. A proxy need not be a member of the Company. To appoint more than one proxy you may photocopy 
the Proxy Form 2 which accompanies this notice or by following the on-screen instructions at www.shareregistrars.uk.com. Shareholders who hold 
their shares through a nominee may wish to attend the meeting as a proxy, or to arrange for someone else to do so for them, in which case they 
should discuss this with their nominee or stockbroker. Shareholders are invited to register their proxy votes.  Registration of their proxy votes 
will not prevent a Shareholder from attending and voting at the meeting if subsequently he/she finds they are able to do so.  

 
3. To be valid, you can register your vote(s) for General Meeting 2 either: 

• by visiting www.shareregistrars.uk.com, clicking on the “Proxy Vote” button and then following the on-screen instructions; 
• by post or by hand to Share Registrars Limited, 3 The Millennium Centre, Crosby Way, Farnham, Surrey GU9 7XX using Proxy Form 2 
accompanying this notice; or 
• in the case of CREST members, by utilising the CREST electronic proxy appointment service in accordance with the procedures set out in notes 8 
to 11 below,  
by not later than 11.10a.m. on 30 December 2025 (being 48 hours prior to the time fixed for the meeting, excluding weekends and bank holidays), 
or not less than 48 hours before the time of any adjourned meeting, or, in the case of a poll taken more than 48 hours after the date of the 
meeting (or adjourned meeting), not less than 24 hours before the time appointed for the taking of the poll). 

4. In the case of joint holders the signature of one holder on the form of proxy will be accepted by the vote of the senior who tenders a vote whether 
in person or by proxy to the exclusion of the votes of any joint holders and for this purpose seniority shall be determined by the order in which 
the names stand in the register of members in respect of such joint holdings. 

5. Representatives of Shareholders which are corporations attending the meeting should produce evidence of their appointment by an instrument 
executed in accordance with section 44 of the Companies Act 2006 or signed on behalf of the corporation by a duly authorised officer or agent 
and in accordance with article 57.3 of the Company’s articles of association. 

6. Any corporation which is a member can appoint one or more corporate representatives who may exercise on its behalf all of its powers as a 
member provided that they do not do so in respect of the same shares. 

7. The Company specifies that only those holders of Ordinary Shares registered in the register of members of the Company at 11.10a.m. on 
30 December 2025 or, in the event that the meeting is adjourned, in the register of members of the Company not less than 48 hours before the 
time of the adjourned meeting, shall be entitled to attend and vote at General Meeting 2 in respect of such number of shares registered in their 
name at that time. Changes to entries in the register of members after 11.10a.m. on 30 December 2025 shall be disregarded in determining the 
rights of any person to attend or vote at the meeting. 

8. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for General Meeting 
2 to be held at 11.10a.m. on 2 January 2026 and any adjournment(s) thereof 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 should refer to 
their CREST sponsors or voting service provider(s), who will be able to take the appropriate action on their behalf. 
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9. In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate 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 Registrars, Share 
Registrars Limited (CREST Participant ID: 7RA36), no later than 48 hours (excluding non-working days) before the time appointed for the meeting. 
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. 

10. 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. 

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

Communication 
12. You may not use any electronic address (within the meaning of Section 333(4) of the Companies Act 2006) provided in this Notice of General 

Meeting (or in any related documents including the form of proxy) to communicate with the Company for any purposes other than those expressly 
stated. 
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