Notice of
Annual General
Meeting

Powerhouse Ventures Limited
ACN 612 076 169

Date of Meeting:
Time of Meeting:  10:00am (AEST)

Venue:

Wednesday, 25 November 2026

Virtual - https://meeting.xcend.app/PVLAGM2026

Notice is given that the Annual General Meeting of
Shareholders of Powerhouse Ventures Limited ACN
612 076 169 (Company) will be held at the date, time
and venue set out above.

The Company will hold this Annual General Meeting by
way of live video conference. There will be no physical
meeting.

Shareholders wishing to attend the online meeting will
need to visit the following link:
https://meeting.xcend.app/PVLAGM2026

Terms used in this Notice of Meeting are defined in the
Glossary forming part of the Explanatory Statement.

The Explanatory Statement and the Proxy Form
accompanying this Notice of Meeting are incorporated
in and comprise part of this Notice of Meeting.
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The business of the Meeting affects your shareholding,
and your vote is important.

This Notice of Meeting and Explanatory Statement
should be read in its entirety. If Shareholders are in
doubt as to how they should vote, they should seek
advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation
7.11.37 of the Corporations Regulations 2001 (Cth)
that the persons eligible to vote at the Annual General
Meeting are those who are registered Shareholders at
7.00pm (AEST) on Monday, 23 November 2026.

Should you wish to discuss the matters in this Notice of
Meeting please contact the Company Secretary.


https://meeting.xcend.app/PVLAGM2026
https://meeting.xcend.app/PVLAGM2026

ORDINARY BUSINESS

Reports and Accounts

To receive and consider the annual financial report of the Company for the financial year ended 30 June 2026,
together with the declaration of the Directors, the Directors’ Report, the Remuneration Report, and the Auditor’s
Report.

No resolution is required to be passed on this item.

Resolution 1 - Adoption of Remuneration Report (Non-Binding)

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a non-binding
resolution:

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval is given for
the adoption of the Remuneration Report as contained in the Company’s annual financial report for the financial
year ended 30 June 2026.”

Short Explanation

The Corporations Act provides that a resolution that the Remuneration Report be adopted must be put to vote at a listed
company’s annual general meeting. The vote on Resolution 1 is advisory only and does not bind the Directors or the
Company.

Resolution 2 - Re-Election of Mr Doron Eldar as a Director of the Company

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“That, for the purposes of Rule 27 of the Constitution, ASX Listing Rules 14.4 and 14.5 and for all other purposes,
Mr Doron Eldar, a Director, retires and being eligible, is re-elected as a Director.”

SPECIAL BUSINESS

Resolution 3 - Approval of 10% Placement Capacity

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a special resolution:

“That, for the purposes of ASX Listing Rule 7.1A and for all other purposes, approval is given for the Company to
issue Equity Securities up to 10% of the fully paid ordinary issued capital of the Company (at the time of the issue)
calculated in accordance with the formula prescribed in ASX Listing Rule 7.1A.2, over a 12 month period from the
date of the Meeting, at a price not less than that determined pursuant to Listing Rule 7.1A.3 and otherwise on the
terms and conditions set out in the accompanying Explanatory Statement.”

Resolution 4 - Change of Company Name

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a special resolution:



“That, for the purposes of section 157(1)(a) of the Corporations Act and for all other purposes, approval is given for
the Company to change its name from Powerhouse Ventures Limited to Powerhouse Capital Partners Limited, with
effect from the date that ASIC alters the details of the Company’s registration.”

VOTING PROHIBITIONS AND EXCLUSIONS

Resolution Prohibition

The Company will disregard any votes cast in favour of

Resolution 1 (Section 250BD of the Corporations Act)

by a Director or on behalf of “Key Management Personnel” and their “closely
related parties”.

However, the Company need not disregard a vote if the vote is not cast on behalf of a person
described above and either:

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the
resolution; or

(b) the voter is the Chair and the appointment of the Chair expressly authorises the Chair to exercise
the proxy even if the Resolution is connected directly or indirectly with the remuneration of a
member of the KMP.

Resolution Exclusion Statement

The Company will disregard any votes cast in favour of the following Resolutions:

Resolution 3 in the event that between the date of the Notice and the date of the Meeting, the
Company proposes to make an issue of Equity Securities under Listing

Rule 7.1A to one or more existing Shareholders, by any person who is expected
to participate in or who will obtain a material benefit as a result of the proposed
issue (except a benefit solely by reason of being a holder of ordinary securities
in the entity), or their associates.

However, this does not apply to a vote cast in favour of a Resolution by:

(a) a person as proxy or attorney for a person who is entitled to vote on the resolution, in accordance
with directions given to the proxy or attorney to vote on the resolution in that way; or
(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on the resolution,
in accordance with a direction given to the Chair to vote on the resolution as the Chair decides;
or
(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary, provided the following conditions are met:
(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded
from voting, and is not an associate of a person excluded from voting, on the resolution; and
(i) the holder votes on the resolution in accordance with directions given by the beneficiary to
the holder to vote in that way.




IMPORTANT INFORMATION ABOUT VOTING ON THE RESOLUTIONS
All Resolutions will be by Poll

In accordance with Rule 19 of the Company’s Constitution, the Chair intends to call a poll on each of the
Resolutions proposed at the Meeting. Each Resolution considered at the Meeting will therefore be conducted by a
poll, rather than on a show of hands. The Chair considers voting by poll to be in the interests of the Shareholders
as a whole and is a way to ensure the views of as many Shareholders as possible are represented at the Meeting.

Shareholders may vote by appointing a proxy to attend and vote on their behalf, using the enclosed Proxy Form.
Voting by proxy

A member who is entitled to vote at the Meeting may appoint:

(a) one proxy if the member is only entitled to one vote; or

(b) two proxies if the member is entitled to more than one vote.

Where the member appoints two proxies, the appointment may specify the proportion or number of votes that each
proxy may exercise. If the appointment does not specify a proportion or number, each proxy may exercise one half
of the votes, in which case any fraction of votes will be discarded.

A proxy need not be a member of the Company.

The Proxy Form and the power of attorney or other authority (if any) under which it is signed (or a certified copy)
must be received by the Company's Share Registry no later than 10.00am (AEST) on Monday, 23 November 2026
(that is, at least 48 hours before the Meeting). Proxies received after this time will not be accepted. Instructions for

completing the Proxy Form are outlined on the form.

Proxies given by corporate Shareholders must be executed in accordance with their Constitutions or signed by a
duly authorised attorney.

A proxy may decide whether to vote on any motion except where the proxy is required by law or the Constitution to
vote, or abstain from voting, in their capacity as a proxy. If a proxy is directed how to vote on an item of business, the
proxy may vote on that item only in accordance with that direction. If a proxy is not directed how to vote on an item
of business, a proxy may vote how he or she thinks fit.

The Constitution provides that a Proxy Form issued by the Company may provide that where the appointment of a
proxy has not identified the person who may exercise it, the appointment will be deemed to be given in favour of the

Chair of the meeting to which it relates or to such other person as the Board determines.

If a Shareholder appoints the Chair of the meeting as the Shareholder’s proxy and does not specify how the Chair is
to vote on an item of business, the Chair will vote, as a proxy for that Shareholder, in favour of the item on a poll.

Dated: 23 October 2026

By order of the Board

L

James Kruger
Chairman



EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe to be material to
Shareholders in deciding whether or not to pass the Resolutions to be put to Shareholders at the Annual General
Meeting to be held on Wednesday, 25 November 2026 at 10.00am (AEST).

The Company will hold this Annual General Meeting by way of live video conference. There will be no physical
meeting. Shareholders wishing to attend the online meeting will need to visit the following link:
https://meeting.xcend.app/PVLAGM2026

The Notice of Meeting, which is also enclosed, sets out details of proposals concerning the Resolutions to be put to
Shareholders.

The Directors recommend Shareholders read the accompanying Notice of Meeting and this Explanatory Statement
in full before making any decision in relation to the Resolutions.

Unless otherwise defined, terms used in this Explanatory Statement are defined in the Glossary forming part of this
Explanatory Statement.

1. Financial Statements and Reports

In accordance with the Constitution, the business of the Annual General Meeting will include receipt and
consideration of the annual financial report of the Company for the financial year ended 30 June 2026
together with the declaration of the Directors, the Directors’ report, the Remuneration Report and the
auditor’s report.

The Company will not provide a hard copy of the Company’s 2026 Annual Report to Shareholders unless
specifically requested to do so. The Company’s 2026 Annual Report is available on its website at
www.phvl.com.au.

2.  Resolution 1 — Adoption of Remuneration Report (Non-Binding)

2.1 General

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that the
remuneration report be adopted must be put to the shareholders. However, such a resolution is advisory
only and does not bind the Company or the Directors of the Company.

The Remuneration Report sets out the Company’s remuneration arrangements for the Directors and senior
management of the Company. The Remuneration Report is part of the Directors’ report contained in the
annual financial report of the Company for a financial year.

The Chair must allow a reasonable opportunity for Shareholders to ask questions about or make comments
on the Remuneration Report at the General Meeting.

2.2 Voting Consequences

Under changes to the Corporations Act which came into effect on 1 July 2011, a company is required to put
to its shareholders a resolution proposing the calling of another meeting of shareholders to consider the
appointment of directors of the company (Spill Resolution) if, at consecutive annual general meetings, at
least 25% of the votes cast on a remuneration report resolution are voted against adoption of the
remuneration report and at the first of those annual general meetings a Spill Resolution was not put to vote.
If required, the Spill Resolution must be put to vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting.


https://meeting.xcend.app/PVLAGM2026
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3.1

3.2

All of the directors of the company who were in office when the directors' report (as included in the
company’s annual financial report for the most recent financial year) was approved, other than the
managing director of the company, will cease to hold office immediately before the end of the Spill Meeting
but may stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors of the company is
approved will be the directors of the company.

Previous Voting Results

At the Company’s previous annual general meeting, the votes cast against the Remuneration Report
considered at that annual general meeting were less than 25%. Accordingly, the Spill Resolution is not
relevant for this Annual General Meeting.

Proxy voting restrictions

Shareholders appointing a proxy for this Resolution should note the following:

If you appoint a member of the Key Management You must direct your proxy how to vote on this Resolution.
Personnel (other than the Chair) whose Undirected proxies granted to these persons will not be
remuneration details are included in the voted and will not be counted in calculating the votes on this
Remuneration Report, or a Closely Related Party Resolution.

of such a member as your proxy:

If you appoint the Chair as your proxy (where You do not need to direct your proxy how to vote on this
he/she is also a member of the Key Management Resolution. However, if you do not direct the Chair how to
Personnel whose remuneration details are vote, you are taken to expressly authorise the Chair to
included in the Remuneration Report, or a Closely | exercise his/her discretion in exercising your proxy even
Related Party of such a member): though this Resolution is connected directly or indirectly with

the remuneration of Key Management Personnel. The Chair
intends to vote undirected proxies in favour of all
Resolutions.

If you appoint any other person as your proxy: You do not need to direct your proxy how to vote on this
Resolution.

Resolution 2 — Re-Election of Director — Mr Doron Eldar
General

The Company's Constitution provides that at the annual general meeting, one-third of the Directors for the
time being must retire from office, provided always that no Director except a Managing Director will hold
office for a period in excess of 3 years, or until the third annual general meeting following his or her
appointment, whichever is the longer, without submitting himself or herself for re-election. This is
consistent with ASX Listing Rules 14.4 and 14.5.

The Directors to retire at an annual general meeting are those who have been longest in office since their
last election. A retiring Director is eligible for re-election.

Mr Doron Eldar was first appointed to the Board on 10 July 2024 and was elected by Shareholders at the
Company’s 2024 annual general meeting. Mr Eldar retires by rotation in accordance with Rule 27 of the
Constitution and ASX Listing Rules 14.4 and 14.5 and, being eligible, seeks re-election.

If Resolution 2 is passed, Mr Eldar will be re-elected as a Director of the Company.

If Resolution 2 is not passed, Mr Eldar will not be re-elected as a Director and will retire at the end of the
Meeting.

Qualifications and other material directorships

Mr Eldar is a technology entrepreneur and venture capitalist with more than a decade of senior leadership
experience across both operating companies and venture capital. He is a Partner of SIBF, an Israeli
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venture capital firm, with expertise in corporate strategy, business development, mergers and acquisitions
and go-to-market strategy, and is closely involved in identifying and supporting high-potential start-ups.

Mr Eldar is currently a director of Dotz Nano Limited, Electriq Global Limited and Energy Technologies Ltd.
Mr Eldar is an executive Director and accordingly the Board does not consider him to be independent.

Directors' recommendation
The Directors (other than Mr Eldar) recommend Shareholders vote in favour of Resolution 2 on the basis

that Mr Eldar’s skills and experience have and will continue to support the Company in achieving its
strategic objectives.

Resolution 3 — Approval of 10% Placement Facility

4.1

4.2

General

Broadly speaking, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary securities it had on issue at the start of that period.

Under Listing Rule 7.1A, however, an eligible entity can seek approval from its members, by way of a
special resolution passed at its annual general meeting, to increase this 15% limit by an extra 10% to 25%
(Placement Facility).

Resolution 3 seeks Shareholder approval by way of a special resolution to provide the Company the ability
to issue Equity Securities under the Placement Facility during the Placement Period (refer to Section 4.2(e)
below). The number of Equity Securities to be issued under the Placement Facility will be determined in
accordance with the formula prescribed in Listing Rule 7.1A.2 (refer to Section 4.2(c) below).

If Resolution 3 is passed, the Company will be able to issue Equity Securities up to the combined 25% limit
in Listing Rules 7.1 and 7.1A without any further Shareholder approval.

If Resolution 3 is not passed, the Company will not be able to access the additional 10% capacity to issue
Equity Securities without Shareholder approval provided for in Listing Rule 7.1A and will remain subject to
the 15% limit on issuing Equity Securities without Shareholder approval set out in Listing Rule 7.1.
Listing Rule 7.1A

(a) Is the Company an eligible entity?

An 'eligible entity' means an entity which is not included in the S&P/ASX 300 Index and which has a market
capitalisation of $300 million or less.

The Company is an eligible entity for these purposes as it is not included in the S&P/ASX 300 Index and
has a market capitalisation of approximately $18.46 million, based on the closing price of its Shares on the
ASX on 9 October 2026.

(b) What Equity Securities can be issued?

Any Equity Securities issued under the Placement Facility must be in the same class as an existing quoted
class of Equity Securities of the eligible entity.

As at the date of the Notice, only the Company's fully paid ordinary shares are quoted.

(c) How many Equity Securities can be issued?
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If Shareholders approve Resolution 3, the number of Equity Securities the Company may issue under the
Placement Capacity will be determined in accordance with the formula prescribed in ASX Listing Rule
7.1A.2.

(d) At what price can the Equity Securities be issued?

Any Equity Securities issued under Listing Rule 7.1A must be issued for a cash consideration per security
which is not less than 75% of the VWAP of Equity Securities in the same class calculated over the
15 Trading Days on which trades in that class were recorded immediately before:

(i the date on which the price at which the Equity Securities are to be issued is agreed by the
Company and the recipient of the Equity Securities; or

(i) if the Equity Securities are not issued within 10 Trading Days of the date in the paragraph
above, the date on which the Equity Securities are issued,

(Minimum Issue Price).
(e) When can Equity Securities be issued?

Shareholder approval of the Placement Facility under Listing Rule 7.1A will be valid from the date of the
Meeting and will expire on the earlier to occur of:

(i) the date that is 12 months after the date of the Meeting;
(i) the time and date of the Company's next annual general meeting; or

(iii) the date of Shareholder approval of a transaction under Listing Rules 11.1.2 (a significant
change to the nature or scale of activities) or 11.2 (disposal of main undertaking),

(Placement Period).
(f) What is the effect of Resolution 3?

The effect of Resolution 3 will be to allow the Directors to issue the Equity Securities under Listing
Rule 7.1A during the Placement Period without further Shareholder approval or using the Company's 15%
annual placement capacity under Listing Rule 7.1.

Specific information required by Listing Rule 7.3A

Under and for the purposes of Listing Rule 7.3A, the following information is provided in relation to the
Placement Facility:

(a) Final date for issue

The Company will only issue the Equity Securities under the Placement Facility during the Placement
Period (refer to Section 4.2(e) above).

Shareholder approval of the Placement Facility will cease to be valid if Shareholders approve a transaction
under Listing Rule 11.1.2 or 11.2.

(b) Minimum issue price

Where the Company issues Equity Securities under the Placement Facility, it will only do so for cash
consideration and the issue price will be not less than the Minimum Issue Price (refer to Section 4.2(d)
above).

(c) Purposes of issues under Placement Facility



The Company may seek to issue Equity Securities under the Placement Facility for the purposes of raising
funds for continued investment in the Company's current assets, the acquisition of new assets or
investments (including expenses associated with such an acquisition) and/or for general working capital.

The Company will comply with the disclosure obligations under Listing Rules 7.1A.4 and 3.10.3 upon issue
of any Equity Securities.

(d) Risk of economic and voting dilution
Shareholders should note that there is a risk that:

(i the market price for the Company's Equity Securities may be significantly lower on the date
of the issue of the Equity Securities than on the date of the Meeting; and

(i) the Equity Securities may be issued at a price that is at a discount to the market price for
the Company's Equity Securities on the issue date,

which may have an effect on the amount of funds raised by the issue of the Equity Securities.
If Resolution 3 is approved by Shareholders and the Company issues Equity Securities under the
Placement Facility, the existing Shareholders' economic and voting power in the Company may be diluted

as shown in the table below (in the case of Options, only if the Options are converted into Shares).

The table below shows the dilution of existing Shareholders based on the current market price of Shares
and the current number of Shares for 'A' calculated in accordance with the formula in Listing Rule 7.1A.2 as
at 9 October 2026 (Variable A), with:

(i) two examples where Variable A has increased, by 50% and 100%; and

(i) two examples of where the issue price of Shares has decreased by 50% and increased by
100% as against the current market price.

Share on issue
(Variable A in Listing

: 50% decrease in 100% increase in
Issue price per Share C t Market
Rule 7.1A.2) Current Market urren. arke Current Market
. Price .
Price Price
167,848,711 16,784,871 16,784,871 16,784,871
10% Voting Dilution
Shares Variable A Shares Shares Shares
Funds raised $923,168 $1,846,336 $3,692,672
251,773,067 25,177,306 25,177,306 25,177,306
10% Voting Dilution
Shares Shares Shares Shares
50% increase in
Variable A Funds raised $1,384,752 $2,769,504 $5,539,007
335,697,422 33,569,742 33,569,742 33,569,742
10% Voting Dilution
Shares Shares Shares Shares
100% increase in
Variable A Funds raised $1,846,336 $3,692,672 $7,385,343
1. The table has been prepared on the following assumptions:
(a) the issue price is the current market price of $0.11, being the closing price of the Shares on ASX on 9

October 2026;



(b) the Company issues the maximum number of Equity Securities available under the Placement
Facility;

(c) no convertible securities (including any issued under the Placement Facility) are exercised or
converted into Shares before the date of the issue of the Equity Securities; and

(d) the issue of Equity Securities under the Placement Facility consists only of Shares. If the issue of
Equity Securities includes Options, it is assumed that those Options are exercised into Shares for the
purpose of calculating the voting dilution effect on existing Shareholders.

2. The number of Shares on issue (i.e. Variable A) may increase as a result of issues of Shares that do not
require Shareholder approval (for example, a pro rata entitiements issue, scrip issued under a takeover offer
or upon exercise of convertible securities) or future specific placements under Listing Rule 7.1 that are
approved at a future Shareholders' meeting.

3. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital at the time
of issue. This is why the voting dilution is shown in each example as 10%.

4. The table does not show an example of dilution that may be caused to a particular Shareholder by reason of
placements under the Placement Facility, based on that Shareholder's holding at the date of the Meeting.

5. The table shows only the effect of issues of Equity Securities under Listing Rule 7.1A, not under the 15%
placement capacity under Listing Rule 7.1.

(e) Allocation policy

The Company's allocation policy is dependent on the prevailing market conditions at the time of any
proposed issue pursuant to the Placement Facility. The identity of the allottees of Equity Securities will be
determined on a case-by-case basis having regard to the factors including but not limited to the following:

(i) the methods of raising funds that are available to the Company, including but not limited to,
rights issue or other issue in which existing security holders can participate;

(i) the effect of the issue of the Equity Securities on the control of the Company;

(iii) financial situation and solvency of the Company; and

(iv) advice from corporate, financial and broking advisers (if applicable).
The allottees under the Placement Facility have not been determined as at the date of the Notice but may
include existing substantial Shareholders and/or new investors who are not related parties of or associates
of a related party of the Company.
(f) Issues in the past 12 months
The Company obtained Shareholder approval under Listing Rule 7.1A at its 2025 annual general meeting.
In the 12 months preceding the date of the Meeting, the Company has not issued, or agreed to issue, any
Equity Securities under Listing Rule 7.1A.2.
(9) Voting exclusion statement
At the date of the Notice, the Company is not proposing to make an issue of Equity Securities under Listing
Rule 7.1A and has not approached any particular existing Shareholder or security holder or an identifiable
class of existing security holder to participate in any such issue.
However, in the event that between the date of the Notice and the date of the Meeting, the Company
proposes to make an issue of Equity Securities under Listing Rule 7.1A to one or more existing

Shareholders, those Shareholders' votes will be excluded under the voting exclusion statement in the
Notice.



4.4 Board recommendation
Resolution 3 is a special resolution and therefore requires approval of 75% of the votes cast by
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a corporate
Shareholder, by a corporate representative).
The Directors recommend that Shareholders vote in favour of Resolution 3, as this will enable the
Company to have flexibility in respect of future capital raising activities.

5.  Resolution 4 — Change of Company Name

5.1 General
Resolution 4 seeks Shareholder approval, by special resolution, to change the name of the Company from
Powerhouse Ventures Limited to Powerhouse Capital Partners Limited.
Under section 157(1)(a) of the Corporations Act, a company may change its name if it passes a special
resolution adopting a new name. The proposed name has been reserved with ASIC and is available for
registration.

52 Reasons for the change of name
The Board considers that the proposed name better reflects the Company’s business and strategy as a
merchant capital firm investing in Space, Quantum Al and Advanced Materials, including through its funds
management activities.
Further, while the Board is of the view that updating the name of the Company aligns with the strategic
direction of the Company, Shareholders are advised that early-stage exposure to deep-tech asset classes
like Space, Quantum Al and Advanced Materials carries unique regulatory, scientific, operational, and
capital risks. The adoption of the proposed name reflects strategic positioning and corporate identity; it
does not serve as a financial forecast, earnings guidance, or a guarantee regarding the future commercial
performance, scale, or timing of any investment fund deployment.

5.3 Effect of the change of name and ASX code
If Resolution 4 is passed, the Company will lodge a copy of the special resolution with ASIC within 14 days,
as required by section 157(2) of the Corporations Act. The change of name will take effect on the date that
ASIC alters the details of the Company’s registration.
Subject to the change of name taking effect and ASX approval, the Company also intends to change its
ASX code from “PVL” to “PCP”. The Company will announce to ASX the date from which its Shares will
trade under the new name and ASX code.
The change of name will not affect the legal status of the Company, its ACN, its assets or liabilities, or the
rights attaching to Shares. Existing holding statements will remain valid and will not be reissued.
If Resolution 4 is not passed, the Company’s name will remain Powerhouse Ventures Limited and its ASX
code will remain “PVL".

54 Directors’ recommendation

Resolution 4 is a special resolution and therefore requires approval of at least 75% of the votes cast by
Shareholders entitled to vote on the Resolution (in person, by proxy, by attorney or, in the case of a
corporate Shareholder, by a corporate representative).

The Directors unanimously recommend that Shareholders vote in favour of Resolution 4. The Chair intends
to vote all available undirected proxies in favour of Resolution 4.



Glossary

AEST means Australian Eastern Standard Time.
Annual Report means the Company's 2026 Annual Report.
ASIC means the Australian Securities and Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context
requires.

ASX Listing Rules or Listing Rules means the Listing Rules of ASX.
Board means the current board of Directors of the Company.

Business Day means Monday to Friday inclusive, except New Year’'s Day, Good Friday, Easter Monday,
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

(c) a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member, or be

influenced by the member, in the member’s dealings with the entity;
(e) a company the member controls;

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition closely
related party in the Corporations Act.

Company means Powerhouse Ventures Limited ACN 612 076 169.
Constitution means the constitution of the Company.
Corporations Act means Corporations Act 2001 (Cth).

Directors means the current directors of the Company.

Equity Securities includes a Share, a right to a Share or Option, an Option, a convertible security and any security
that ASX decides to classify as an Equity Security.

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting.

General Meeting or Meeting means the Annual General Meeting of the Company convened by this Notice of
Meeting.

Group means the Company and all of its related bodies corporate (as that term is defined in the Corporations Act).
Key Management Personnel or KMP has the same meaning as in the accounting standards issued by the

Australian Accounting Standards Board and means those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, or if the Company is part of a consolidated entity, of the



consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of the Company, or
if the Company is part of a consolidated entity, of an entity within the consolidated entity.

Notice or Notice of Meeting means this Notice of the General Meeting including the Explanatory Statement and
Proxy Form.

Option means a right to acquire a new Share in the Company.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report contained in the Annual Report.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Section is a numbered section of this Explanatory Statement.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a registered holder of a Share.

Share Registry means Xcend Investor Services Pty Ltd.

Special Resolution has the meaning given to the term in the Corporations Act.

Spill Resolution is defined in Section 2.2.

Spill Meeting is defined in Section 2.2.

VWAP means the volume weighted average price of Shares traded on the ASX over a given period.
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Your Annual General Meeting Proxy Form

% Proxy Voting Instructions
Appointment of a Proxy

A proxy is someone you appoint to attend the meeting and vote on your behalf. You don't need to attend
the meeting yourself.

Step 1: Decide Who Will Be Your Proxy

You have two options:

OPTION A: Appoint the Chair of the Meeting

» Simply cross the box marked "The Chair of the Meeting”

+ The Chair of the Meeting will vote according to your directions

- If you don't give directions, the Chair of the Meeting will vote undirected proxies in favour of all
Resolutions.

OPTION B: Appoint Someone Else

+ Write the full name of the person you want to appoint

+ They must attend the meeting to vote on your behalf

+ They can be another shareholder or anyone you choose

Important: If you hold 2 or more votes, you can appoint up to TWO proxies by using separate proxy forms.

Step 2: Direct How Your Proxy Should Vote
For each resolution, mark ONE box only with an "X"
FOR AGAINST ABSTAIN

You support the resolution You oppose the resolution You don't want to vote

Voting Exclusions and Prohibitions

Refer to the Notice of Meeting for detailed information of the voting exclusions.

Step 3: Sign the Proxy Form
You must sign the form correctly or it will be invalid:

If you are You must

Individual shareholder Sign your name.
Joint shareholders All must sign.
Corporate shareholder Sign by authorised officer(s). Sole Director/Secretary; or Sole Director (where
no Secretary exists); or two Directors; or Director + Secretary. Print name and
position below signature.

Power of Attorney Sign by authorised attorney. Power of Attorney must be lodged with the Share

Registrar for notation. If not already lodged, attach a certified copy to this form.

Nominee/Custodian Sign by authorised signatory(s). Attach a custodial certificate to this form.

3 Attending the Meeting

Wednesday, 25 November 2026 at 10:00am (AEST)
https://meeting.xcend.app/PVLAGM2026 (refer to the Online Meeting Guide)

Date and time

Online

How to Lodge a Proxy

R online (Recommended Fastest)

Method 1: Scan QR Code
Use your phone or tablet to scan the QR code

on your proxy form.

Method 2: Go to Website
Visit: https://investor.xcend.app/sha

Select: Powerhouse Ventures Limited
Enter HIN/SRN:

Enter Postcode: if within Australia or
Select Country: if outside Australia

Method 3: Registered Users
Visit https://investorxcend.app
Enter your username and password, then

click voting

@ Email
+ Scan your completed and signed proxy

Form

+ Email to: meetings@xcend.co

q’f] Post

Mail your completed and signed proxy form
to:

Xcend Pty Ltd

PO Box R1905

Royal Exchange NSW 1225

Allow extra time for postal delivery

DEADLINE: Monday, 23 November
2026 at10:00am (AEST)
(48 hours before the meeting)



SRN/HIN: If Your Address is Incorrect
+ Update it in the space provided on the proxy form, OR

Registered Name & Address ST
- If your shares are broker-sponsored (HIN starts with 'X’), contact your broker

Your Proxy Form - Powerhouse Ventures Limited
Annual General Meeting November 2026

1/We, being member(s) of Powerhouse Ventures Limited ("Company") and entitled to attend and vote, hereby appoint:

Name of Proxy (If you are NOT appointing the Chair of
OR  the Meeting, write the name of the person or body
corporate)

The Chair of the Meeting
(Mark box with an X)

or failing the person or body corporate named, or if no person or body corporate is named above, the Chair of the Meeting, as my/our proxy to
vote on my/our behalf at the Annual General Meeting on Wednesday, 25 November 2026 at 10:00am (AEST) to be held virtually via registration at
https://meeting.xcend.app/PVLAGM2026 (including any postponement or adjournment).

The proxy must vote as directed below or, if no directions are given, may vote as they see fit to the extent permitted by law.

The Chair of the Meeting intends to vote undirected proxies in FAVOUR of all Resolutions. By appointing the Chair of the Meeting as proxy (or
where the Chair of the Meeting becomes proxy by default), I/we give the Chair of the Meeting express authority to vote on Resolution 1, even though
the Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel (including the Chair of the
Meeting), unless I/we have indicated a different voting intention below.

Appointment of Proxy

For each resolution: Mark ONE box with an "X" to vote all shares OR write number of shares in each box to split your vote.
Resolutions For Against Abstain

1 Adoption of Remuneration Report (Non-Binding)
2 Re-Election of Mr Doron Eldar as a Director of the Company
3 Approval of 10% Placement Capacity

4 Change of Company Name

Provide Your Proxy Voting Directions

By signing this form, I/we confirm my/our authority to appoint the named proxy with voting directions as indicated above and hereby revoke

any previously lodged proxy for this meeting.

£

5 % Securityholder ] Joint Securityholder 2 Joint Securityholder 3

® o

x £

.g 3 Sole Director/Sole Company Secretary Director/Company Secretary Director/Company Secretary

S %

S E

D S Print Name of Securityholder Print Name of Securityholder Print Name of Securityholder
2

3 9 Update your communication details:
(7]

g E Email Address Phone Number (Contactable during business hours)

—~ =

a o *

By providing your email address, you consent to receive all future Securityholder communications electronically.



SRN/HIN:

Registered Name & Address

Online Meeting Guide

Attending the Meeting Virtually

Registration (Required)

Register in advance via our Virtual Meeting Portal: https://meeting.xcend.app/PVLAGM2026

Or scan the QR code with your mobile device or tablet.

You will need

Accessing the Meeting

Important - Please ensure the Zoom client is
installed on your device to participate fully
and ask questions during the meeting.

Telephone Participation

Voting

Proxy Holders

Need Help?

Your Securityholder Reference Number (SRN) or Holder Identification Number (HIN)
Your postcode (or country if outside Australia)

Once registered, you will receive:
A Zoom webinar link
Telephone dial-in details

Shareholders joining by telephone can listen to the meeting but will not be able to ask
questions.

Voting will take place during the meeting via our meeting portal:
https://meeting.xcend.app/PVLAGM2026
You will be prompted to vote at the appropriate time.

If you have been appointed as a proxy, please contact XCEND at least 24 hours before the
Annual General Meeting to obtain your login details.

Contact XCEND on +61 (2) 8591-8509 for assistance.
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