
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE 
ATTENTION

If you are in any doubt as to what action you should take, you are recommended to 
seek your own financial advice from your stockbroker or other independent adviser 
authorised under the Financial Services and Markets Act 2000. 

If you have sold or otherwise transferred all your ordinary shares in R8 Capital 
Investments plc (the Company), please forward this document, together with the 
accompanying Form of Proxy, as soon as possible to the purchaser or transferee or 
to the stockbroker, bank or other agent through or by whom the sale or transfer was 
effected for onward transmission to the purchaser or transferee. However, such 
documents should not be forwarded or transmitted in or into the United States, 
Canada, Australia, the Republic of South Africa or Japan or any other jurisdiction if to 
do so would constitute a violation of the laws of such jurisdiction. If you have sold or 
transferred only part of your holding of shares in the Company, please retain this 
document and the accompanying Form of Proxy and contact the stockbroker, bank 
or other agent who arranged the sale or transfer as soon as possible. The 
distribution of this document in jurisdictions other than the UK may be restricted by 
law and therefore persons into whose possession this document comes should 
inform themselves about and observe any such restrictions. Any failure to comply 
with such restrictions may constitute a violation of the securities laws of any such 
jurisdictions.
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SHARE CAPITAL STATISTICS

Number of Existing Ordinary Shares of £0.01 107,411,062

Nominal value of a New Ordinary Share following the 
Sub-division

£0.0001

Nominal value of a Deferred Share following the Sub-
division

£0.0099

Number of New Ordinary Shares in issue immediately 
following Sub-division

107,411,062

Number of Deferred Shares immediately following Sub-
division

107,411,062

Number of Fundraising Shares 427,350,425

Number of New Ordinary Shares and Fundraising 
Shares in issue immediately following the Placing and 
the Subscription

534,761,487
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Document 15 July 2026

Latest time and date for receipt of Forms of Proxy in 
respect of the Annual General Meeting

10:00 am on 5 August 
2026

Record Date for the Annual General Meeting 6:00 pm on 5 August 
2026

Annual General Meeting 10:00 am on 7 August 
2026

Record date for the Sub-division 6:00 pm on 7 August 
2026

Issue of the Fundraising Shares On 10 August 2026

Expected admission to trading of the Fundraising Shares 13 August 2026

CREST accounts credited with the Fundraising Shares On or about 10 August 
2026

Fundraising Share certificates despatched Within 10 working days 
of the date of Admission

5



DEFINITIONS

“Act” the Companies Act 2006, as amended from time to time

“Admission”
admission to listing on the Equity Shares (Shell 
Companies) category of the Official List and to trading on 
the Main Market

“Annual General 
Meeting”

the Annual General Meeting of the Company to be held 
on 7 August 2026 at 10:00 am

“Articles” or “Articles 
of Association” the articles of association of the Company

“Circular” this document

“Company” R8 Capital Investments plc

“CREST”

the relevant system as defined in the CREST 
Regulations in respect of which Euroclear is the operator 
in accordance with which securities may be held in 
uncertificated form

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001 
No. 2001/3755), as amended

“Deferred Shares” deferred shares of £0.0099 each in the capital of the 
Company to be created following the Sub-division

“Directors” or 
“Board” the board of directors of the Company

“Disclosure Guidance 
and Transparency 
Rules”

the disclosure guidance and transparency rules as set 
out in the FCA’s handbook of rules and guidance, as 
amended

“Euroclear” Euroclear UK & International Limited

“Existing Ordinary 
Shares”

the existing ordinary shares of £0.01 each in the capital 
of the Company

“FCA” the UK Financial Conduct Authority

“FSMA” the Financial Services and Markets Act 2000 as 
amended or re-enacted from time to time

“Fundraising” together, the Placing and the Subscription 

“Fundraising Shares” together, the Placing Shares and the Subscription Shares 

“Issue Price” £0.001170 
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“London Stock 
Exchange” London Stock Exchange plc

“Main Market” the main market for listed securities operated by the 
London Stock Exchange plc

“New Ordinary 
Shares”

new ordinary shares of nominal value £0.0001 each in 
the capital of the Company following the Sub-division

“Official List” the official list maintained by the FCA

“Placing” placing to raise £307,500 for the Company, via the issue 
of the Placing Shares, at the Issue Price

“Placing Shares” the 262,820,511 New Ordinary Shares to be issued by 
the Company pursuant to the Placing

“Register of 
Members” the register of members of the Company

“Resolutions” the resolutions set out in the notice of Annual General 
Meeting contained within this Circular

“Shareholder” a holder of Existing Ordinary Shares

“Sub-division” the proposed sub-division of the Company’s share capital 
in accordance with Resolution 4

“Subscription” equity subscription to raise £192,500 for the Company, 
via the issue of Subscription Shares, at the Issue Price

“Subscription Shares” the 164,529,914 New Ordinary Shares to be issued 
pursuant to the Subscription

“UK or United 
Kingdom” the United Kingdom of Great Britain and Northern Ireland
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R8 CAPITAL INVESTMENTS PLC

(Registered in England & Wales with Company No. 12794676)

Directors
Jonathan David Rowland (Executive Chairman)
Edward Richard Ambrose Walker-Morecroft (Executive Director)

15 July 2026

Registered Office
2 Leman Street

London E1W 9US
United Kingdom

Tel: + (0)203 773 0588
Website: www.r8plc.com

Dear Shareholder,

Notice of Annual General Meeting

The Company is pleased to convene its 2026 Annual General Meeting ("AGM") of 
R8 Capital Investments plc (the "Company"). Included with this Circular is the notice 
of AGM ("Notice"), and the Company’s audited financial statements and reports 
thereon for the financial period ended 31 December 2025 are available at the 
Company’s website www.r8plc.com. 

The purpose of this letter is to provide you with a brief summary and explanation of 
the Resolutions proposed by the Company at the AGM, which will be held at 10:00 
am (BST) on 7 August 2026 at the offices of AlbR Capital Limited, 3rd Floor, 80 
Cheapside, EC2V 6EE.

Fundraising 

The Company is also pleased to confirm that it has conditionally raised a total of 
£500,000 gross through a Placing of £307,500 and a Subscription of £192,500, at a 
price per share of £0.001170. The Fundraising is conditional on passing of the 
Resolutions. 

Ruskin Capital Limited, an entity associated with David Rowland and Jonathan 
Rowland, has agreed to invest £155,000 into the Fundraising. Following completion 
of the Fundraising and Admission, Jonathan Rowland and his closely associated 
family members will be interested in 159,378,846 New Ordinary Shares of the 
Company, representing approximately 29.80% of the enlarged issued share capital.

Shareholder New Ordinary Shares post 
Sub-division

% holding post Sub-
division
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The investment will be used to prepare the Company in readiness to undertake a 
reverse takeover. Certain trading liabilities will be settled out of the proceeds of the 
Fundraising, amounting to approximately £225,000. 

The Company wi l l apply to the London Stock Exchange to have 
the  427,350,425  Fundraising Shares admitted to the Equity Shares (shell 
companies) category of the Official List and to trading on the Main Market. Admission 
is expected to occur on or around  13 August 2026. A confirmatory announcement 
will be released via an RNS, once all the Fundraising Shares have been admitted to 
trading. 

Sub-division 

As at 14 July 2026, the issued share capital of the Company comprised 107,411,062 
Existing Ordinary Shares. Under the Act, a company is unable to issue shares at a 
price which is less than the nominal value of shares of the same class. As the 
nominal value of the Existing Ordinary Shares is currently £0.01, the Company 
cannot issue the Placing Shares and Subscription Shares at the Issue Price, which is 
below the nominal value, without a sub-division of the Ordinary Shares. The Board is 
therefore proposing to sub-divide each Existing Ordinary Share of £0.01 into one 
New Ordinary Share of £0.0001 and one Deferred Share of £0.0099. The rights 
attaching to the New Ordinary Shares will be identical in all respects to those of the 
Existing Ordinary Shares.

The Company does not intend to issue new share certificate(s) to the holders of the 
New Ordinary Shares following the Sub-division. Existing share certificate(s) will 
remain valid for the same number of shares but with a different nominal value of 
£0.0001 per share. The nominal value of shares already held in CREST will be 
updated at approximately 8.00 am on 10 August 2026. Resolution 4, which is 
proposed as an ordinary resolution, will, if passed, effect the proposed Sub-division.

The Deferred Shares will be transferable only with the consent of the Company and 
will not be admitted to trading on the London Stock Exchange (or any other 
investment exchange). The Deferred Shares will have no voting rights, no 
entitlement to attend General Meetings of the Company, no right to any dividend or 
other distribution. The Company does not intend to issue share certificates to the 
holders of the Deferred Shares in respect of their holding thereof. The holders of 
Deferred Shares shall only be entitled to any repayment of capital on a winding up 
once the holders of New Ordinary Shares have received £1,000,000 in respect of 
each New Ordinary Share held by them.

JR Spac 1 Ltd 18,973,559 3.55%

Ruskin Capital Ltd 140,405,287 26.26%
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Tax implications for Shareholders 

For tax purposes, the New Ordinary Shares will result from a reorganisation of the 
share capital of the Company. Accordingly, holders of Existing Ordinary Shares 
should not normally be treated as making a disposal of all or part of their holding of 
Existing Ordinary Shares as a result of the Sub-division. The New Ordinary Shares 
which replace the Existing Ordinary Shares will be treated, for tax purposes, as the 
same asset and acquired at the date or dates as their holding of Existing Ordinary 
Shares.

Board Changes

Following the passing of the Resolutions, it is proposed that: 

• both Jonathan Rowland and Richard Morecroft will resign as Directors of the 
Company;

• David Mason will join the Board as Executive Director, subject to customary 
due diligence; and

• at least one other director will join the Board as a Non-Executive Director, 
subject to customary due diligence.

David Mason's biography is set out below.

David Mason

David is an experienced, commercially minded Director specialising in the financial 
services sector. 

He has held positions of CEO/MD, COO, CCO, CFO and NED and has worked with 
Blue Chip, private and listed SME and start-up businesses across international 
markets (Europe, USA, Australasia/South East Asia including Japan), working 
closely with stakeholders, CEO’s, directors and managers of such businesses to 
raise funding, drive profitability, efficiencies and growth as well as identifying 
business opportunities. 

Experienced in dealing with internal and external stakeholders and advisors, as well 
as in the raising of investment, business acquisitions and the development and 
integration of acquired businesses. 

Divisions of responsibility have included M&A, finance, treasury, developing MI, 
consultancy services, compliance/AML, legal, operations, human resources, IT, 
business development, risk, credit, company secretarial, fund structuring, fund 
administration and valuations, client services, product development, branding and all 
commercial aspects of business across international markets at both company and 
group level.
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Resolutions

Resolutions 1 to 5 (inclusive) are proposed as Ordinary Resolutions. This means 
that, in accordance with the requirements of the Act, for each of those Resolutions to 
be passed, more than half of the votes cast must be in favour of the Resolution.

Resolutions 6 to 9 are proposed as Special Resolutions. This means that for each of 
these Resolutions to be passed, at least three-quarters of the votes cast must be in 
favour of the Resolution.

The Company proposes the following Ordinary Resolutions at the AGM:

Resolution 1 – Receive the annual report and accounts

The Act requires the Directors of a public company to lay before the Company in a 
general meeting the annual report and accounts of the Company for each financial 
year. Resolution 1 is therefore to receive the Company’s financial statements and the 
report of the Board of Directors and auditors for the financial period ended 31 
December 2025.

Resolution 2 – Approval of the annual report on remuneration

Resolution 2 is to approve the Director’s Remuneration Report. The vote on the 
Report on Remuneration under Resolution 2 is advisory only, and any entitlement of 
a Director to remuneration is not conditional on this Resolution being passed.

Resolution 3 – Appointment of auditor

The Company is required at each general meeting at which financial statements are 
laid, to appoint an auditor who will remain in office until the next general meeting at 
which financial statements are laid. Resolution 3 is to appoint RPG Crouch Chapman 
LLP as auditors of the Company to hold office from the conclusion of the AGM to the 
conclusion of the next annual general meeting at which accounts are laid before the 
Company at a remuneration level to be determined by the Directors.

Resolution 4 – Sub-division

It is proposed to subdivide each of the Existing Ordinary Shares into one New 
Ordinary Share of £0.0001 in the capital of the Company and one Deferred Share of 
£0.0099 in the capital of the Company.

Resolution 5 – General authority to allot shares

The Directors may only allot shares or grant rights to subscribe for, or convert any 
security into, shares if authorised to do so by Shareholders. Resolution 5 proposes 
to authorise the Directors to allot and issue shares in the Company or grant rights to 
subscribe for or to convert any securities into shares in the Company:

(a) up to a maximum aggregate nominal amount of £42,735.04, representing 
427,350,425 Fundraising Shares, post Sub-division;
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(b) up to an aggregate nominal value of £100,000, post Sub-division; and

(c) otherwise than pursuant to sub-paragraph (a) above, up to an aggregate 
nominal value of £100,000, post Sub-division,

 

such authority to expire at the next AGM or fifteen (15) months from the date of 
passing this resolution, whichever date is the earlier.

The Company is also proposing the following Special Resolutions at the AGM:

Resolution 6 – Disapplication of statutory pre-emption rights

The Act requires that any equity securities issued for cash (other than pursuant to an 
employee share scheme), must first be offered to existing Shareholders pro rata to 
their holdings unless approval is obtained by special resolution to disapply this 
requirement. It is proposed that this approval also be renewed for the same period 
as the authority under Resolution 5. Apart from rights issues or any other pre-
emptive offer concerning equity securities, the Company is seeking disapplication of 
pre-emption rights in connection with any equity securities to be allotted and issued 
under paragraphs (a), (b) and (c) of Resolution 5.

Resolution 6 also seeks disapplication of pre-emptive rights on a rights issue or other 
pre-emptive offer so as to allow the Directors to make exclusions or such other 
arrangements as may be appropriate to resolve legal or practical problems which, for 
example, might arise with overseas Shareholders or entitlements to fractions.

Resolution 7 – Disapplication of statutory pre-emption rights

In addition to the authorities granted under Resolution 6, the Company is seeking 
disapplication of pre-emption rights in connection with any equity securities to be 
allotted and issued up to an aggregate nominal value of £100,000 (post Sub-division) 
such power to be used only for the purposes of financing (or refinancing, if such 
refinancing occurs within 12 months of the date of the original transaction) a 
transaction which the Directors determine to be an acquisition or other capital 
investment of a kind contemplated by the Statement on Disapplying Pre-Emption 
Rights most recently published by the Pre-Emption Group prior to the date of this 
notice.

Resolution 8 – Adoption of new articles of association

Conditional on the passing of Resolution 4, Resolution 8 seeks Shareholder approval 
to adopt the new Articles in order to update the Company’s current Articles of 
Association. The proposed amendments being introduced in the new Articles relate 
to the Company's proposed Sub-division and the proposed creation of the new class 
of Deferred Shares (having the rights set out above) as a consequence of the 
proposed Sub-division, including a right for the Company to make an off-market 
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purchase (within the meaning of Chapter 4 of Part 18 of the Act) of the Deferred 
Shares, subject to shareholder approval.

Resolution 9 - Notice period for General Meetings other than Annual General 
Meetings

The articles of association allow the Company to call general meetings other than an 
annual general meeting on 14 clear days’ notice without obtaining Shareholder 
approval. The notice period required under the Act for general meetings of the 
Company is 21 days. The Act allows Shareholders to approve a shorter notice 
period, which cannot be less than 14 clear days. Therefore, in order to preserve its 
ability to call general meetings on 14 clear days’ notice, Resolution 9 seeks such 
Shareholder approval. It is intended that the shorter notice period would not be used 
as a matter of routine for such meetings but only where the flexibility is merited by 
the business of the meeting and is thought to be in the interests of Shareholders as a 
whole. If given, the approval will be effective until the Company’s next annual 
general meeting, when it is intended that a similar resolution will be proposed.

Action to be taken by Shareholders

If you would like to come to the AGM to vote on the resolutions, to facilitate 
registration on the day, please notify the Company Secretary by writing to the 
registered office address, confirming your attendance or by email to 
eleanor.kenny@redwoodbank.co.uk.

If you would like to vote on the resolutions but cannot come to the AGM, please 
complete the proxy form sent to you with this notice and return it to the Company's 
registrars, Neville Registrars Limited, as soon as possible. Alternatively, you can 
submit your proxy electronically through the website of the Company's registrars at 
www.sharegateway.co.uk.

To vote online with the Company's Registrars, Shareholders will need to use their 
personal proxy registration code as shown on the proxy form. Voting by proxy prior to 
the AGM does not affect your right to attend the AGM and vote in person should you 
wish.

Instructions for voting by proxy through CREST are set out in paragraphs 14 to 16 of 
the notes to the Notice.

In the case of non-registered Shareholders who receive these materials through their 
broker or other intermediary, the Shareholder should complete and send a letter of 
direction in accordance with the instructions provided by their broker or other 
intermediary.

Please note that the registrars must receive your proxy appointment by 10:00 
am (BST) on 5 August 2026.
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Recommendation

Your Board is of the opinion that all the proposals to be considered at the AGM are in 
the best interests of the Company and its Shareholders as a whole and recommends 
that you vote in favour of the Resolutions to be proposed at the AGM.

Yours faithfully,

Jonathan Rowland
Executive Chairman
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R8 CAPITAL INVESTMENTS PLC

(Incorporated in England & Wales with Company No. 12794676)

________________________________________

NOTICE OF ANNUAL GENERAL MEETING

________________________________________

Notice is hereby given that the annual general meeting of R8 Capital Investments plc 
(the "Company") will be held at 10:00 am (BST) on 7 August 2026 at the offices of 
AlbR Capital Limited, 3rd Floor, 80 Cheapside, EC2V 6EE for the following purposes:

To consider and, if thought fit, pass Resolutions 1 to 5 which will be proposed as 
Ordinary Resolutions, and Resolutions 6 to 9 which will be proposed as Special 
Resolutions:

ORDINARY RESOLUTIONS

1. To receive the Company’s financial statements and the report of the board of 
directors ("Directors") and auditors for the financial period ended 31 
December 2025.

2. To approve the Directors’ Remuneration Report (excluding the Directors’ 
Remuneration Policy) for the financial period ended 31 December 2025.

3. To appoint RPG Crouch Chapman LLP as auditors of the Company to hold 
office from the conclusion of the meeting to the conclusion of the next meeting 
at which accounts are laid before the Company at a remuneration to be 
determined by the Directors.

4. THAT each Existing Ordinary Share be sub-divided into: (a) one ordinary 
share of £0.0001 each in the capital of the Company; and (b) one deferred 
share of £0.0099 each in the capital of the Company (such deferred shares 
having the rights and obligations as set out in the New Articles (as defined in 
Resolution 8).

5. THAT, in accordance with section 551 of the Act, the Directors be generally 
and unconditionally authorised to allot shares in the Company or grant rights 
to subscribe for or to convert any securities into shares in the Company 
("Relevant Securities") up to a maximum aggregate nominal amount of:

(a) up to a maximum aggregate nominal amount of £42,735.04, representing 
427,350,425 Fundraising Shares, post Sub-division; 

(b)  up to an aggregate nominal value of £100,000, post Sub-division; and

(c) otherwise than pursuant to sub-paragraph (a) above, up to an aggregate 
nominal value of £100,000, post Sub-division, 
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provided that this authority shall expire at the conclusion of the next Annual General 
Meeting of the Company or, if earlier, fifteen (15) months from the date of this 
resolution save that the Company may before such expiry make an offer or 
agreement which would or might require Relevant Securities to be allotted after such 
expiry and the Directors may allot Relevant Securities in pursuance of such an offer 
or agreement as if the authority conferred had not expired. This Resolution revokes 
and replaces all unexercised authorities previously granted to the Directors to allot 
shares or grant rights for or to convert any securities into shares but without 
prejudice to any allotment of shares or grant of rights already made, offered or 
agreed to be made pursuant to such authorities.

SPECIAL RESOLUTIONS

6. THAT subject to the passing of Resolution 5, the Directors be empowered 
pursuant to section 570 of the Act to allot equity securities (within the meaning 
of section 560 of the Act) for cash pursuant to the authority given by 
Resolution 5 as if section 561(1) of the Act did not apply to any such allotment 
provided that this power shall be limited to:

(a) the allotment of equity securities pursuant to the authorities granted by sub-
paragraph (a) and (b) of Resolution 5; and

(b) the allotment of equity securities pursuant to sub-paragraph (c) of Resolution 
5 in connection with a rights issue or any other offer to holders of ordinary 
shares in proportion (as nearly as may be practicable) to their respective 
holdings and to holders of other equity securities as required by the rights of 
those securities or as the Directors otherwise consider necessary, but subject 
to such exclusions or other arrangements as the Directors may deem 
necessary or expedient in relation to treasury shares, fractional entitlements, 
record dates, legal or practical problems in or under the laws of any territory 
or the requirements of any regulatory body or stock exchange,
this authority shall expire when the authority conferred on Directors by 
Resolution 5 above expires or is revoked, save that the Company may, before 
such expiry make an offer or agreement which would or might require equity 
securities to be allotted after such expiry and the Directors may allot equity 
securities in pursuant of any such offer or agreement notwithstanding that the 
power conferred by this resolution has expired.

7. THAT, subject to the passing of Resolution 5 above and pursuant to section 
570 of the Act, the Directors be generally empowered to allot equity securities 
(as defined in section 560 of the Act) for cash pursuant to the authority 
conferred by Resolution 5, as if section 561 of the Act did not apply to any 
such allotment, provided that this power shall be limited to the allotment of 
equity securities up to an aggregate nominal value of £100,000 (post Sub-
division), such power to be used only for the purposes of financing (or 
refinancing, if such refinancing occurs within 12 months of the date of the 
original transaction) a transaction which the Directors determine to be an 
acquisition or other capital investment of a kind contemplated by the 
Statement on Disapplying Pre-Emption Rights most recently published by the 
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Pre-Emption Group prior to the date of this notice. This authority shall expire 
when the authority conferred on Directors by Resolution 5 above expires or is 
revoked, save that the Company may, before such expiry make an offer or 
agreement which would or might require equity securities to be allotted after 
such expiry and the Directors may allot equity securities in pursuant of any 
such offer or agreement notwithstanding that the power conferred by this 
resolution has expired.

8. THAT, subject to the passing of Resolution 4, the proposed new articles of 
association (New Articles), and copy of which will be produced to the meeting 
(such copy produced to the meeting, having been initialled by the chairman of 
the meeting for the purposes of identification) be approved and adopted as 
the Articles of Association of the Company in substitution for, and to the 
exclusion of, the existing Articles of Association with immediate effect from the 
conclusion of the meeting.

9. THAT, subject to the Articles of Association of the Company as in force from 
time to time, a general meeting other than an annual general meeting may be 
called on not less than 14 clear days’ notice.

BY ORDER OF THE BOARD OF DIRECTORS
Jonathan Rowland
Executive Chairman
15 July 2026

Notes:
Entitlement to attend and vote
1. The right to attend and vote at the meeting is determined by reference to the 

Company’s register of members. Only a member entered in the register of 
members at 6:00 pm (BST) on 5 August 2026 (or, if this meeting is adjourned, 
in the register of members at close of business on the day two business days 
prior to the adjourned meeting) is entitled to attend and vote at the meeting 
and a member may vote in respect of the number of Ordinary Shares 
registered in the member’s name at that time. Changes to the entries in the 
register of members after that time shall be disregarded in determining the 
rights of any person to attend and vote at the meeting.
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Proxies
2. As a member of the Company you are entitled to appoint a proxy to exercise 

all or any of your rights to attend, speak and vote at a general meeting of the 
Company and you should have received a proxy form with this notice of 
meeting. You can only appoint a proxy using the procedures set out in these 
notes and the notes set out in the proxy form.

3. Appointment of a proxy does not preclude you from attending the meeting and 
voting in person. If you attend the AGM in person and vote, then your proxy 
appointment will automatically be terminated.

4. A proxy does not need to be a member of the Company but must attend the 
meeting to represent you. To appoint as your proxy a person other than the 
Chairman of the meeting, insert their full name in the space provided in the 
proxy form. If you sign and return the proxy form with no name inserted in the 
box, the Chairman of the meeting will be deemed to be your proxy. Where you 
appoint as your proxy someone other than the Chairman, you are responsible 
for ensuring that they attend the meeting and are aware of your voting 
intentions. If you wish your proxy to make any comments on your behalf, you 
will need to appoint someone other than the Chairman and give them the 
relevant instructions directly.

5. You may appoint more than one proxy provided each proxy is appointed to 
exercise rights attached to different shares. You may not appoint more than 
one proxy to exercise rights attached to any one share. To appoint more than 
one proxy, you will need to complete a separate proxy form in relation to each 
appointment. Additional hard copy proxy forms may be obtained by contacting 
the Company’s registrar at Neville Registrars Limited, Neville House, 
Steelpark Road, Halesowen, West Midlands, B62 8HD; Tel. 0121 585 1131.

6. If you submit more than one valid proxy appointment, the appointment 
received last before the latest time for the receipt of proxies will take 
precedence.

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

8. To be valid for the meeting, a form of proxy should be completed, signed and 
lodged (together with any power of authority or any other authority under 
which it is signed or a duly certified copy of such power of authority) with the 
Company’s registrar:

• electronically in accordance with note 17; or
• by post or by hand to Neville Registrars Limited, Neville House, Steelpark 

Road, Halesowen, West Midlands, B62 8HD; or
• in the case of CREST members, through the CREST electronic proxy 

appointment service, no later than 10:00 am (BST) on 5 August 2026.
9. To be effective, the appointment of a proxy, or the amendment to the 

instructions given for a previously appointed proxy, must be received by the 
Company’s registrars, Neville Registrars Limited, Neville House, Steelpark 
Road, Halesowen, West Midlands, B62 8HD by one of the methods in note 8 
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above no later than 10:00 am (BST) on 5 August 2026. In addition, any power 
of attorney or other authority under which the proxy is appointed (or a 
notarially certified copy of such power or authority) must be deposited at the 
offices of the Company’s registrars, Neville Registrars Limited, Neville House, 
Steelpark Road, Halesowen, West Midlands, B62 8HD no later than 10:00 am 
(BST) on 5 August 2026. Any such power of attorney or other authority must 
be enclosed with the form of proxy.

10. To direct your proxy how to vote on the resolutions mark the appropriate box 
on the proxy form with an 'X'. To abstain from voting on a resolution, mark the 
box "vote withheld". A "vote withheld" is not a vote in law which means that 
the vote will not be counted in the calculation of votes "for" and "against" the 
resolution. Failing to mark any box against a resolution, will mean your proxy 
can vote as he or she wishes or can decide not to vote at all.

11. The Chairman of the meeting shall act as a proxy unless another proxy is 
desired, in which case, insert full name of your proxy in the space provided in 
the proxy form. A proxy will act in his/her discretion in relation to any business, 
other than that above, at the meeting (including any resolution to amend a 
Resolution or to adjourn the meeting).

12. In the case of a corporation, the proxy form must be executed under its 
common seal or signed on its behalf by an attorney or officer of the 
corporation. 

13.  In the case of joint holders, the vote of the senior holder shall be accepted to 
the exclusion of the votes of other joint holders. For this purpose, seniority 
shall be determined by the order in which the names of such holders stand in 
the register of members in respect of the joint holding.

Appointment of proxies through CREST
14. CREST members who wish to appoint a proxy or proxies by utilising the 

CREST electronic proxy appointment service may do so for the meeting and 
any adjournment(s) of it by using the procedures described in the CREST 
Manual (available via www.euroclear.com). CREST Personal Members or 
other CREST sponsored members, and those CREST members who have 
appointed a voting service provider(s), should refer to their CREST sponsor or 
voting service provider(s), who will be able to take the appropriate action on 
their behalf.

15.  For a proxy appointment or instructions made using the CREST service to be 
valid, the appropriate CREST message (a CREST Proxy Instruction) must be 
properly authenticated in accordance with Euroclear UK & International 
Limited’s ("EUI") specifications and must contain the information required for 
such instructions, as described in the CREST Manual. The message, 
regardless of whether it constitutes the appointment of a proxy or is an 
amendment to the instruction given to a previously appointed proxy, must, in 
order to be valid, be transmitted so as to be received by Neville Registrars 
Limited (ID: 7RA11) no later than 10:00 am (BST) on 5 August 2026, or, in the 
event of an adjournment of the meeting, 48 hours (excluding nonworking 
days) before the adjourned meeting. For this purpose, the time of receipt will 
be taken to be the time (as determined by the timestamp applied to the 
message by the CREST Applications Host) from which the issuer’s agent is 
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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.

16. CREST members and, where applicable, their CREST sponsors or voting 
service providers should note that EUI does not make available special 
procedures in CREST for any particular message. 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(s), to procure that his/her 
CREST sponsor or voting service provider(s) take(s)) such action as shall be 
necessary to ensure that a message is transmitted by means of the CREST 
system by any particular time. In this connection, CREST members and, 
where applicable, their CREST sponsors or voting service providers are 
referred, in particular, to those sections of the CREST Manual concerning 
practical limitations of the CREST system and timings. The Company may 
treat as invalid a CREST Proxy Instruction in the circumstances set out in 
regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Appointment of proxies electronically
17. As an alternative to completing the hard copy form of proxy, you can appoint a 

proxy electronically online at www.sharegateway.co.uk and completing the 
authentication requirements as set out on the form of proxy including using 
your personal proxy registration code. For an electronic proxy appointment to 
be valid, your appointment must be received by Neville Registrars Limited, 
Neville House, Steelpark Road, Halesowen, West Midlands, B62 8HD by 
10:00 am (BST) on 5 August 2026.

Corporate representatives
18. A corporation which is a member can appoint one or more corporate 

representatives who may exercise, on its behalf, all its powers as a member 
provided that no more than one corporate representative exercises powers 
over the same share.

Nominated persons
19. Any person to whom this notice is sent who is a person nominated under 

section 146 of the Companies Act 2006 to enjoy information rights (a 
"Nominated Person") may have a right under an agreement between him and 
the Shareholder by whom he was nominated, to be appointed (or to have 
someone else appointed) as a proxy for the meeting. If a Nominated Person 
has no such proxy appointment right or does not wish to exercise it, he may, 
under any such agreement, have a right to give instructions to the member as 
to the exercise of voting rights.

20. The statement of the rights of members in relation to the appointment of 
proxies as stated above does not apply to Nominated Persons. The rights 
described in that paragraph can only be exercised by members of the 
Company.

Issued Share Capital and Total Voting Rights
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21. As at 14 July 2026, which is the latest practicable date prior to the publication 
of this notice, the Company’s issued share capital comprised 107,411,062 
ordinary shares of £0.01 each. Each ordinary share carries the right to one 
vote at a general meeting of the Company. The Company does not hold any 
shares in treasury. Therefore, the total number of voting rights in the 
Company as at 14 July 2026 was 107,411,062.

Members’ requests under Section 527 of the Companies Act 2006
22. Under section 527 of the Companies Act 2006 members meeting the 

threshold requirements set out in that section have the right to require the 
Company to publish a statement on a website setting out any matter relating 
to: (i) the audit of the Company’s accounts (including the auditor’s report and 
the conduct of the audit) that are to be laid before the annual general meeting; 
or (ii) any circumstance connected with an auditor of the Company ceasing to 
hold office since the last annual general meeting. The Company may require 
the members requesting any such website publication to pay its expenses in 
complying with sections 527 or 528 of the Companies Act 2006. Where the 
Company is required to place a statement on a website under section 527 of 
the Companies Act 2006, it must forward the statement to the Company’s 
auditors not later than the time when it makes the statement available on the 
website. The business which may be dealt with at the meeting includes any 
statement that the Company has been required under section 527 of the 
Companies Act 2006 to publish on a website.

Members’ rights to ask questions
23.  Any member attending the meeting has the right to ask questions. The 

Company must cause to be answered any such question relating to the 
business being dealt with at the meeting but no such answer need be given if: 
(i) to do so would interfere unduly with the preparation for the meeting or 
involve the disclosure of confidential information; (ii) the answer has already 
been given on a website in the form of an answer to a question; or (iii) it is 
undesirable in the interests of the Company or the good order of the meeting 
that the question be answered.

Website
24. A copy of this notice and other information required by section 311A of the 

Companies Act 2006, can be found at www.r8plc.com.
Voting results
25. The results of the voting at the Annual General Meeting will be announced 

through a regulatory information service and will appear on the Company’s 
website, www.r8plc.com as soon as is practicable.

Communications with the Company
26. You may not use any electronic address provided either in this notice or any 
related document (including the form of proxy) to communicate with the Company for 
any purposes other than those expressly stated.
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