d BLACK CAT

23 October 2026

Annual General Meeting
Notice and Proxy Form

Dear Shareholder,
ANNUAL GENERAL MEETING - NOTICE AND PROXY FORM

Black Cat Syndicate Limited's (Black Cat or the Company) Annual General Meeting of Shareholders is scheduled
to be held at Fellows Room, Trinity on Hampden, 230 Hampden Road, Crawley WA 6009 on Wednesday 25
November 2026 at 11.00am (WST)(Meeting).

In accordance with the Corporations Amendments (Meetings and Documents) Act 2022 which came into effect
on 1 April 2022, the Company will not be sending physical copies of the Notice of Meeting, and accompanying
Explanatory Memorandum, to shareholders who have not previously opted in to receiving electronic copies
(unless physical copies are specifically requested). Instead, a copy of the Notice will be available under the "ASX
announcements” section of the Company's website at https://bc8.com.au/investor-centre/#asx-
announcements and the ASX Company’s Announcement Platform at asx.com.au (ASX:BC8).

As you have not elected to receive notices by email, a copy of your personalised proxy form is enclosed for your
convenience.

The Directors strongly encourage all shareholders to lodge a directed proxy form prior to the Meeting and appoint
the Chair as their proxy in accordance with the instructions set out in the proxy form. All voting at the Meeting will
be conducted by poll.

You may submit your Proxy Form online at www.investorvote.com.au(enter Control ID: 189384). You will be taken
to have signed your Proxy Form if you lodge it in accordance with the instructions given on the website.

If Shareholders do not attend the Meeting in person, they will be able to participate by:

a) votingtheir Shares prior to the Meeting by lodging the enclosed proxy form by no later than 11.00am (WST)
on Monday 23 November 2026; and

b) lodging questions in advance of the Meeting by emailing the questions to the Chairman at
admin@bc8.com.au by no later than Monday 16 November 2026.

Should the arrangements for the Meeting change, the Company will update shareholders by way of announcement
on ASX and the details will also be made available on our website at www.bc8.com.au.

If you have any difficulties obtaining a copy of the Meeting Materials, please contact the Company Secretary on
+61(0) 458 007 713.

Black Cat shareholders who wish to update their details to be able to receive communications and notices
electronically can do so by visiting the Company’s share registry website at https://www.investorcentre.com/au

Regards,

Chris Stone
Managing Director

Level 4, 507 Murray Street, Perth WA 6000 | PO Box 184, West Perth WA 6872
+61458 007713 | admin@bc8.com.au | bc8.com.au
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BLACK CAT SYNDICATE LIMITED
ACN 620 896 282
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 11.00am WST
DATE: Wednesday, 25 November 2026
PLACE: Trinity Residential College - Fellows Room

230 Hompden Road, Crawley WA 6009

The business of the Meeting affects your shareholding and your vote is important.

This Notfice should be read in its entirety. If Shareholders are in doubt as to how they should vole,
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 Meeting are those who are registered Shareholders at
4pm (WST) on 23 November 2026.



BUSINESS OF THE MEETING

FINANCIAL STATEMENTS AND REPORTS

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 Director’s report, the Remuneration
Report and the auditor’s report.

1.

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT

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 adopfion of the Remuneration Report as
contained in the Company’s annual financial report for the financial year ended 30
June 2026."

Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.

RESOLUTION 2 - ELECTION OF DIRECTOR - CHRIS STONE

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

“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all
other purposes, Amber Rivamonte, a Director who was appointed as an additional
director on 7 September 2026, retires, and being eligible, is elected as a Director.”

RESOLUTION 3 — ELECTION OF NON-BOARD ENDORSED CANDIDATE - STEPHEN MAYNE

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

“That, Stephen Mayne, who offers himself up for election, be elected as a director
of the Company.”

RESOLUTION 4 - RE-APPROVAL OF EMPLOYEE INCENTIVE PLAN

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

“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes,
approval is given for the Company to issue up to maximum of 36,448,984 Securities
under the employee incentive scheme titled Employee Incentive Securities Plan, on
the terms and conditions set out in the Explanatory Statement.”

Dated: 23 October 2024
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Voting Prohibition Statements

LEHANCLRIEY.XC T Kl A vote on this Resolution must not be cast (in any capacity) by or on behalf of either

Remuneration Report of the following persons:
(a) a member of the Key Management Personnel, details of whose
remuneration are included in the Remuneration Report; or
(b) a Closely Related Party of such a member.

However, a person (the voter) described above may cast a vote on this Resolution as
a proxy if the vote is not cast on behalf of a person described above and either:

(a) the voteris appointed as a proxy by writing that specifies the way the proxy
is to vote on this Resolution; or
(b) the voteris the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution;
and

(ii) expressly authorises the Chair to exercise the proxy even though
this Resolutionis connected directly or indirectly with the
remuneration of a member of the Key Management Personnel.

Resolution 4 - Re- A person appointed as a proxy must not vote, on the basis of that appointment, on

approval of Employee this Resolution if:

Incentive Plan (a) the proxy is either:

(i) a member of the Key Management Personnel; or

(ii) a Closely Related Party of such a member; and

(b) the appointment does not specify the way the proxy is to vote on this
Resolution.

However, the above prohibition does not apply if:

(c) the proxy is the Chair; and

(d) the appointment expressly authorises the Chair to exercise the proxy even

though this Resolution is connected directly or indirectly with remuneration
of a member of the Key Management Personnel.

Voting Exclusion Statements

In accordance with Listing Rule 14.11, the Company will disregard any votes cast in favour of the
Resolution set out below by or on behalf of the following persons:

Resolution 4 - Re- A person who is eligible to participate in the employee incentive scheme or an
approval of Employee associate of that person or those persons.
Incentive Plan

st in favour of the Resolution by:

(q) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in
accordance with the directions given to the proxy or attorney to vote on the Resolution in
that way; or

(b) the Chair 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

(ii) the holder votes on the Resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.
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Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in
accordance with the instructions set out on the Proxy Form.

In accordance with section 2491 of the Corporations Act, Shareholders are advised that:

. each Shareholder has a right to appoint a proxy;
. the proxy need not be a Shareholder of the Company; and
. a Shareholder who is entitled to cast two or more votes may appoint two proxies and may

specify the proportion or number of votes each proxy is appointed to exercise. If the
Shareholder appoints two proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X(3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that:
. if proxy holders vote, they must cast all directed proxies as directed; and

. any directed proxies which are not voted will automatically default to the Chair, who must
vote the proxies as directed.

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

You may still attend the Meeting and vote in person even if you have appointed a proxy. If you
have previously submitted a Proxy Form, your attendance will not revoke your proxy appointment
unless you actually vote at the Meeting for which the proxy is proposed to be used, in which case,
the proxy’s appointment is deemed to be revoked with respect to voting on that Resolution.

Please bring your personalised Proxy Form with you as it will help you to register your attendance at
the Meeting. If you do not bring your Proxy Form with you, you can still attend the Meeting but
representatives from Automic Group will need to verify your identity. You can register from 10:30 am
(WST) on the day of the Meeting.

Should you wish to discuss the matters in this Notice please do not hesitate to contact the Company
Secretary on +61 458 007 713.
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EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe
fo be material to Shareholders in deciding whether or not to pass the Resolutions.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Corporations Act, the business of the 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 annual financial report to
Shareholders unless specifically requested to do so. The Company’s annual financial report
is available on its website at bc8.com.au.

2.1

22

23

RESOLUTION 1 — ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting, a
resolution that the remuneration report to be adopted must be put to the shareholders.
However, such aresolution 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 of the meeting must allow a reasonable opportunity for its shareholders to ask
questions about or make comments on the remuneration report at the annual general
meeting.

Voting consequences

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 aremuneration reportf 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.

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 Meeting.
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3. RESOLUTION 2 - ELECTION OF A DIRECTOR - CHRIS STONE
3.1 General

The Constitution allows the Directors to appoint at any fime a person to be a Director either
to fill a casual vacancy or as an addition to the existing Directors, but only where the total
number of Directors does not at any time exceed the maximum number specified by the
Constitution.

Pursuant to the Constitution and Listing Rule 14.4, any Director so appointed holds office
only until the next annual general meeting and is then eligible for election by Shareholders
but shall not be taken into account in determining the Directors who are to retire by
rotation (if any) at that meeting.

Chris Stone, having been appointed by other Directors on 7 September 2026 as a non-
executive director, in accordance with the Constitution, will retire in accordance with the
Constitution and Listing Rule 14.4 and being eligible, seeks election from Shareholders.

On 9 September 2026, following the termination of the Company’s CEO, Mr Stone has been
appointed the acting Managing Director of the Company until such time as the Company
appoints a permanent replacement. Notwithstanding that the Managing Director is
generally entitled to be excluded from being re-elected, the Board considers that it is
appropriate that Mr Stone be re-elected given the intention that he serve as a non-
executive director when he was appointed.

Further information in relation to Mr Stone is set out below.

Qualifications, Chris is a highly accomplished mining executive and engineer
I ek With more than 35 years’ experience working across the
e el t LT (ndustry in large and small operations, technical functions,
projects, approvals, heritage and transformation programmes
across gold, nickel, copper and coal sectors.

Most recently, Chris has been engaged by Black Cat to lead
life of mine planning and to deliver strategic pathways for
business decision making. Chris's mining career has progressed
from the role of Principal Mining Engineer for WMC Resources
at Kambalda through leading increasingly complex mining
operations at BHP culminating in being appointed Vice
President WA Nickel. In this capacity, Chris had executive
accountability for 3 underground mines, 4 open-pit mines, 2
processing plants, 2 airports and camps, 4 pastoral stations and
~1,700 personnel, delivering large-scale operational leadership
in a technically complex environment.

Chris is also certified as a WA WorkSafe - Senior Site Executive
and WA WorkSafe - First Class Mine Manager (non-coal). Even
in his spare time, Chris is involved safety related activities with
WA Surf Lifesaving.

Apart from his strong safety, technical and leadership qualities,
Chris is passionate about the organisation’s capital and
portfolio management, stakeholder engagement and
performance delivery.

Term of office Chris has served as a director of Black Cat since 7 September
2026 and is currently serving as the acting Managing Director
of Black Cat.

Independence If re-elected, the Board considers that Chris Stone will not be an
independent Director.

Other material The Company conducts appropriate checks on the
information background and experience of candidates before their
appointment to the Board. These include checks as to a
person’s experience, educational quadalifications, character,
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criminal record and bankruptcy history. The Company
undertook such checks prior to the appointment of Chris Stone.

Board Having received an acknowledgement from Chris Stone that
recommendation he has sufficient time to fulfil their responsibilities as a Director
and having reviewed the performance of Chris since his
appointment, including his stepping into the acting Managing
Director role, his appointment to the Board and the skills,
knowledge, experience and capabilities required by the
Board, the Directors (other than Chris Stone) recommend that
Shareholders vote in favour of this Resolution.

3.2 Technical information required by Listing Rule 14.1A

If this Resolution is passed, Chris Stone will be elected to the Board as a Director and will
continue in his role as acting Managing Director.

If this Resolution is not passed, Chris Stone will not continue in his role as acting Managing
Director. The Company may seek nominations or otherwise identify suitably qualified
candidates to join the Company. As an additional consequence, this may detract from
the Board and Company'’s ability fo execute on its strategic vision.

4, RESOLUTION 3 - ELECTION OF NON-BOARD ENDORSED CANDIDATE — STEPHEN MAYNE
4.1 General

Stephen Mayne has nominated himself pursuant to clause 14.3 of the Constitution, which
provides that the Company may elect a person as a Director by resolution passed in
general meeting. The Board did not seek his nomination and does not endorse his
nomination. Therefore, the Directors recommend that Shareholders vote AGAINST this
Resolution. The Chair intends to vote any undirected proxies granted to the Chair against
this resolution.

4.2 Technical information required by Listing Rule 14.1A

If this Resolution is passed, Stephen Mayne will be elected to the Board as an independent
director.

If this Resolution is not passed, Mr Mayne will not become a director of the Company.
4.3 Resolution NOT supported by the Board

Mr Mayne has provided biographical details for inclusion in this Nofice. Other than those
details, provided below, the Company has little knowledge of Mr Mayne, his experience
or attributes he would bring to the Board. However, it is public knowledge that Mr Mayne
has put forward a nomination as a director for multiple public companies this year.

The Board has considered Mr Mayne's nomination in the context of the current Board
composition, skills, qualifications, professional experience and diversity against those
already represented in line with its well-defined nomination and Director recruitment
process. The process the Board undertakes balances the intfroduction of new skills to the
Board while maintaining sufficient continuity and aims to ensure that Shareholders are
given the opportunity to elect the most appropriately qualified and experienced
candidates to the Board.

Mr Mayne has been assessed by the Board as being independent, based on the
information known to the Board as at the date of despatch of this Nofice. In its assessment,
the Board has considered Mr Mayne's background, skills and expertise, and any relevant
experience as a director of other companies of a comparable scale and complexity to
the Company. As a result of this process, it has been determined that Mr Mayne will not
bring additional skills fo the current Board in areas of priority for the Company to support
its strategy and long-term objectives. His election as Director would not enhance the
overall effectiveness of the Board and would not be in the best interests of the Company
at this present time. The Board is safisfied that the current composition aligns with the
Company's strategic objectives.
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Mr Mayne has provided the following information to be included in this Notice of Meeting.
The information has not been verified by the Company:

Stephen Mayne, 57. BCom (Melb). GAICD.

Stephen is a Walkley Award-winning business journalist and Australia’s best known retail
shareholder advocate. He was the founder of www.crikey.com.au, publishes the
corporate governance website www.maynereport.com, writes regular columns for The
Intelligent Investor and co-hosts The Money Café podcast with Alan Kohler. His
governance experience includes almost 8 years as a City of Manningham councillor in
Melbourne’s eastern suburbs, a 4 year term (2012-2016) as a City of Melbourne councillor
where he chaired the Finance and Governance committee, almost 5 years on the
Australian Shareholders’ Association board and asking questions at more than 1,400 ASX
listed company AGMs since 1998. Stephen nominated for the Black Cat Syndicate board
out of concern that it has once again chosen to run a physical AGM in Perth, which makes
it difficult for interstate or overseas shareholders to participate. The company is capitalised
at around $750m and has more than 7,500 shareholders. It should be offering hybrid AGMs
with both a physical location and the ability for shareholders to vote and ask questions live
online during proceedings, as many other ASX-listed companies now do. Mr Mayne is also
concerned that Black Cat Syndicate is a repeat offender when it comes to doing
institutional placements without offering retail shareholders an opportunity to participate
on the same terms through a Share Purchase Plan (SPP). There have been 4 separate
standalone placements since 2022 which raised a combined $216m at an average price
of around 50c, which is about half the current price. In other words, the lucky placement
recipients have collectively more than doubled their money whilst loyal retail shareholders
have not been thrown a bone and have suffered substantial dilution. Mr Mayne believes
BC8 should offer retail shareholders a standalone uncapped make-good SPP at a
reasonable discount to the prevailing price and that electing Stephen to the board will
reduce the prospect of such poor treatment being repeated in the future.

4.4 Directors’ Recommendation
The Directors recommend that Shareholders vote AGAINST this Resolution.
5. RESOLUTION 4 — RE-APPROVAL OF EMPLOYEE INCENTIVE PLAN
5.1 General

This Resolution seeks Shareholder approval for purposes of Listing Rule 7.2 (Exception 13(b))
for the issue of a maximum of 36,448,984 Securities under the employee incentive scheme
titled "Employee Incentive Securities Plan” (Plan).

The objective of the Plan is to attract, motivate and retain key employees, contractors and
other persons who provide services to the Company, and the Company considers that the
adoption of the Plan and the future issue of Securities under the Plan will provide these
parties with the opportunity to participate in the future growth of the Company.

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 shares it had on issue at the start
of that period.

Listing Rule 7.2 (Exception 13(b)) provides that Listing Rule 7.1 does not apply to an issue of
securities under an employee incentive scheme if, within three years before the date of
issue of the securities, the holders of the entity’s ordinary securities have approved the issue
of equity securities under the scheme as exception to Listing Rule 7.1.

Exception 13(b) is only available if and to the extent that the number of equity securities
issued under the scheme does not exceed the maximum number set out in the entity’s
notfice of meeting dispatched to shareholders in respect of the meeting at which
shareholder approval was obtained pursuant to Listing Rule 7.2 (Exception 13(b)).
Exception 13(b) also ceases to be available if there is a material change to the terms of
the scheme from those set out in the notice of meeting.
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5.2 Technical Information required by Listing Rule 14.1A

If this Resolution is passed, the Company will be able to issue Securities under the Plan to
eligible participants over a period of 3 years. The issue of any Securities to eligible
participants under the Plan (up to the maximum number of Securities stated in Section 5.3
below) will be excluded from the calculation of the number of equity securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

For the avoidance of doubft, the Company must seek Shareholder approval under Listing
Rule 10.14 in respect of any future issues of Securities under the Plan to a related party or
a person whose relationship with the Company or the related party is, in ASX's opinion,
such that approval should be obtained.

If this Resolution is not passed, the Company will be able to proceed with the issue of
Securities under the Plan to eligible participants, but any issues of Securities will reduce, to
that extent, the Company’'s capacity to issue equity securities without Shareholder
approval under Listing Rule 7.1 for the 12 month period following the issue of the Securities.

5.3 Technical information required by Listing Rule 7.2 (Exception 13)

REQUIRED INFORMATION | DETAILS

Terms of the Plan A summary of the material tferms and conditions of the Plan
is set out in Schedule 1.

Number of Securities The Company has issued 12,114,543 Securities under the
previously issued under Plan since the Plan was last approved by Shareholders on
the Plan 10 April 2025.

Maximum number of The maximum number of Securities proposed to be issued
Securities proposed to under the Plan in reliance on to Listing Rule 7.2 (Exception

be issued under the Plan | 13), following Shareholder approval, is 36,448,984 Securities.
It is not envisaged that the maximum number of Securities
for which approval is sought will be issued immediately.

The Company may also seek Shareholder approval under
Listing Rule 10.14 in respect of any future issues of Securities
under the Plan to a related party or a person whose
relationship with the Company or the related party is, in
ASX's opinion, such that approval should be obtained.

Voting exclusion A voting exclusion statement applies fo this Resolution.
statement

Voting prohibition A voting prohibition statement applies to this Resolution.
statement
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GLOSSARY

S means Australian dollars.
ASIC means the Australian Securities & Investments Commission.

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

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 dealing with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the

definition of ‘closely related party’ in the Corporations Act.
Company means Black Cat Syndicate Limited (ACN 620 896 282).
Constitution means the Company's constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Explanatory Statement means the explanatory statement accompanying the Notice.

Key Management Personnel 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 group.

Listing Rules means the Listing Rules of ASX.

Meeting means the meeting convened by the Notice.

Notice means this notice of meeting including the Explanatory Statement and the Proxy Form.
Option means an option to acquire a Share.

Performance Right means a right to acquire a Share subject to safisfaction of performance
milestones.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Director’s report section of the
Company’s annual financial report for the year ended 30 June 2026.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Section means a section of the Explanatory Statement.
Security means a Share, Option or Performance Right (as applicable).

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

WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - TERMS AND CONDITIONS OF EMPLOYEE INCENTIVE PLAN

Eligible Participant

Purpose

Maximum number
of Convertible
Securities

Plan administration

Eligibility, invitation
and application

Grant of Securities

Eligible Participant means a person that is a ‘primary participant’ (as that
term is defined in Division 1A of Part 7.12 of the Corporations Act) in relation
to the Company or an Associated Body Corporate (as defined in the
Corporations Act) and has been determined by the board to be eligible to
participate in the Plan from time to fime.

The purpose of the Plan is to:

(a) assist in the reward, retention and motivation of Eligible
Participants;

(b) link the reward of Eligible Participants to Shareholder value
creation; and

(c) align the interests of Eligible Participants with shareholders of the
Group (being the Company and each of its Associated Bodies
Corporate), by providing an opportunity to Eligible Participants to
receive an equity interest in the Company in the form of shares,
options or performance rights (Securities).

The Company will not make an invitation under the Plan which involves
monetary consideration if the number of Shares that may be issued, or
acquired upon exercise of Convertible Securities offered, under an
invitation, when aggregated with the number of Shares issued or that may
be issued as a result of all invitations under the Plan or any other employee
share scheme during the 3 year period ending on the day of the invitation,
will exceed 5% of the total number of issued Shares at the date of the
invitation (unless the Constitution specifies a different percentage and
subject to any limits approved by Shareholders under Listing Rule 7.2
Exception 13(b) and excluding invitations made under section 708 of the
Corporations Act fo exempt investors).

The maximum number of equity securities proposed to be issued under the
Plan in reliance on Listing Rule 7.2 (Exemption 13(a)), following Shareholder
approval, is 36,448,984 Securities. It is not envisaged that the maximum
number of Securities will be issued immediately.

The Plan will be administered by the Board. The Board may exercise any
power or discretion conferred on it by the Plan rules in its sole and absolute
discretion (except to the extent that it prevents the Participant relying on
the deferred tax concessions under Subdivision 83A-C of the Income Tax
Assessment Act 1997 (Cth)). The Board may delegate its powers and
discretion.

The Board may from time to time determine that an Eligible Participant may
participate in the Plan and make an invitation to that Eligible Participant to
apply for any (or any combination of) the Securities provided under the Plan
on such ferms and conditions as the Board decides.

On receipt of an invitation, an Eligible Participant may apply for the
Securities the subject of the invitation by sending a completed application
form to the Company. The Board may accept an application from an
Eligible Participant in whole orin part.

If an Eligible Participant is permitted in the invitation, the Eligible Participant
may, by notice in writing to the Board, nominate a party in whose favour
the Eligible Participant wishes to renounce the invitation.

The Company will, to the extent that it has accepted a duly completed
application, grant the Participant the relevant number and type of
Securities, subject to the terms and conditions set out in the invitation, the
Plan rules and any ancillary documentation required.




Rights attaching to

Convertible
Securities

Restrictions on

dealing with
Convertible
Securities

Vesting of
Convertible
Securities

Forfeiture of
Convertible
Securities

Listing of
Convertible
Securities

Exercise of
Convertible

Securities and
cashless exercise

A Convertible Security represents a right to acquire one or more Plan Shares
in accordance with the Plan (for example, an Option or a Performance
Right).

Prior to a Convertible Security being exercised, the holder:

(a) does not have any interest (legal, equitable or otherwise) in any
Share the subject of the Convertible Security other than as
expressly set out in the Plan;

(b) is not entitled to receive notice of, vote at or attend a meeting of
the shareholders of the Company;

(c) is not entitled to receive any dividends declared by the Company;
and
(d) is not entitled to participate in any new issue of Shares (see

Adjustment of Convertible Securities section below).

Convertible Securities issued under the Plan cannot be sold, assigned,
fransferred, have a security interest granted over or otherwise dealt with
unless in Special Circumstances as defined under the Plan (including in the
case of death or total or permanent disability of the holder) with the
consent of the Board in which case the Convertible Securities may be
exercisable on terms determined by the Board.

A holder must not enter info any arrangement for the purpose of hedging
their economic exposure to a Convertible Security that has been granted
to them.

Any vesting condifions applicable to the Convertible Securities will be
described in the invitation. If all the vesting conditions are satisfied and/or
otherwise waived by the Board, a vesting notice will be sent to the
Participant by the Company informing them that the relevant Convertible
Securities have vested. Unless and until the vesting notice is issued by the
Company, the Convertible Securities will not be considered to have vested.
For the avoidance of doubt, if the vesting conditions relevant to a
Convertible Security are not safisfied and/or otherwise waived by the
Board, that security will lapse.

Convertible Securities will be forfeited in the following circumstances:

(a) in the case of unvested Convertible Securities only, where the
holder ceases to be an Eligible Participant (e.g. is no longer
employed or their office or engagement is discontinued with the
Company and any Associated Bodies Corporate (as defined in
the Corporations Act) (the Group), unless otherwise provided for
by an invitation or the Board otherwise resolves in its discretion;

(b) where there is a failure to satisfy the vesting conditions in
accordance with the Plan (and they are not waived);

(c) on the date the Participant becomes insolvent; or

(d) on the Expiry Date.

Convertible Securities granted under the Plan will not be quoted on the ASX
or any other recognised exchange. The Board reserves the right in its
absolute discretion to apply for quotation of Convertible Securities granted
under the Plan on the ASX or any other recognised exchange.

To exercise a security, the Participant must deliver a signed notice of
exercise and, subject to a cashless exercise (see next paragraph below),
pay the exercise price (if any) to or as directed by the Company, at any
fime following vesting of the Convertible Securities (if subject to vesting
conditions) and prior fo the expiry date as set out in the invitation or vesting
noftice.
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An invitation to apply for Convertible Securities may specify that at the time
of exercise of the Convertible Securities, the Participant may elect not to be
required to provide payment of the exercise price for the number of
Convertible Securities specified in a notice of exercise, but that on exercise
of those Convertible Securities the Company will transfer or issue to the
Participant that number of Shares equal in value to the positive difference
between the Market Value of the Shares at the time of exercise and the
exercise price that would otherwise be payable to exercise those
Convertible Securities.

Market Value means, at any given date, the volume weighted average
price per Share traded on the ASX over the 5 trading days immediately
preceding that given date, unless otherwise specified in an invitation.

Convertible Securities may not be exercised unless and until that security
has vested in accordance with the Plan rules, or such earlier date as set out
in the Plan rules.

Within five business days after the issue of a valid notice of exercise by a
Participant, the Company will issue or cause to be fransferred to that
Participant the number of Shares to which the Participant is entitled under
the Plan rules and issue a substitute certificate for any remaining
unexercised Convertible Securities held by that Participant.

If the invitation provides that any Shares issued upon the valid exercise of a
Convertible Security are subject to any restrictions as to the disposal or other
dealing by a Participant for a period, the Board may implement any
procedure it deems appropriate to ensure the compliance by the
Participant with this restriction.

Additionally, Shares issued on exercise of the Convertible Securities are
subject to the following restrictions:

(a) if the Company is required but is unable to give ASX a notice that
complies with section 708A(5)(e) of the Corporations Act, Shares
issued on exercise of the Convertible Securities may not be fraded
until 12 months after their issue unless the Company, at its sole
discretion, elects to issue a prospectus pursuant to
section 708A(11) of the Corporations Act;

(b) all Shares issued on exercise of the Convertible Securities are
subject to restrictions imposed by applicable law on dealing in
Shares by persons who possess material information likely to affect
the value of the Shares and which is not generally available; and

(c) all Shares issued on exercise of the Convertible Securities are
subject to the terms of the Company’s Securities Trading Policy.

All Shares issued upon exercise of Convertible Securities will rank equally in
all respects with the then Shares of the Company.

If a change of control event occurs (being an event which results in any
person (either alone or together with associates) owning more than 50% of
the Company’s issued capital), the Board may in its discretion determine
the manner in which any or all of the holder’s Convertible Securities will be
dealt with, including, without limitation, in a manner that allows the holder
to parficipate in and/or benefit from any transaction arising from or in
connection with the change of control event. The Board may specify in the
Invitation how the Convertible Securities will be treated on a change of
control event occurring, or the Board determining that such event is likely
fo occur, which may vary depending upon circumstances in which the
Participant becomes a leaver and preserve some or all of the Board's
discretion under this rule.
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Subject always to the rights under the following two paragraphs,
Participants will not be entitled to participate in new issues of capital offered
to holders of Shares such as bonus issues and entitlement issues.

If Shares are issued by the Company by way of bonus issue (other than an
issue in lieu of dividends or by way of dividend reinvestment), the Participant
is entitled, upon exercise of the Convertible Securities, to receive an issue of
as many addifional Shares as would have been issued to the holder if the
holder held Shares equal in number to the Shares in respect of which the
Convertible Securities are exercised.

If there is a reorganisation of the issued share capital of the Company
(including any subdivision, consolidation, reduction, return or cancellation
of such issued capital of the Company), the rights of each Participant
holding Convertible Securities will be changed to the extent necessary to
comply with the ASX Listing Rules applicable to a reorganisation of capital
at the time of the reorganisation.

Subject to applicable law, the Company may at any fime buy-back
Securities in accordance with the terms of the Plan.

The Board may in its sole and absolute discrefion use an employee share
trust or other mechanism for the purposes of holding Shares and Convertible
Securities for holders under the Plan and delivering Shares on behalf of
holders upon exercise of Convertible Securities.

Subject to the following paragraph, the Board may at any time amend any
provisions of the Plan rules, including the terms and conditions upon which
any Securities have been granted under the Plan and determine that any
amendments to the Plan rules be given refrospective effect, immediate
effect or future effect. The ability to amend the Plan pursuant to this clause
relates only to non-material changes.

No amendment to any provision of the Plan rules may be made if the
amendment materially reduces the rights of any Participant as they existed
before the date of the amendment, other than an amendment introduced
primarily for the purpose of complying with legislation or to correct manifest
error or mistake, amongst other things, or is agreed to in writing by all
Participants.

The Plan continues in operation until the Board decides to end it. The Board
may from time to time suspend the operation of the Plan for a fixed period
or indefinitely and may end any suspension. If the Plan is terminated or
suspended for any reason, that termination or suspension must not
prejudice the accrued rights of the Participants.

If a Participant and the Company (acting by the Board) agree in writing
that some or all of the Securities granted to that Participant are to be
cancelled on a specified date or on the occurrence of a particular event,
then those Securities may be cancelled in the manner agreed between the
Company and the Participant.

The Plan is a plan to which Subdivision 83A-C of the Income Tax Assessment
Act 1997 (Cth) applies (subject to the conditions in that Act) except to the
extent an invitation provides otherwise.
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Proxy Form

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

For your proxy appointment to be effective it
must be received by 11.00am (AWST) on
Monday, 23 November 2026.

How to Vote on Items of Business

All your securities will be voted in accordance with your directions.

APPOINTMENT OF PROXY

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
they choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your voting rights by inserting the
percentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the
meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
votes or number of securities for each proxy, otherwise each proxy may exercise half of the
votes. When appointing a second proxy write both names and the percentage of votes or
number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS

Individual: Where the holding is in one name, the securityholder must sign.

Joint Holding: Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also the Sole Company
Secretary, this form must be signed by that person. If the company (pursuant to section 204A
of the Corporations Act 2001) does not have a Company Secretary, a Sole Director can also
sign alone. Otherwise this form must be signed by a Director jointly with either another
Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.
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M&?A,]'\ZA:SSAMPLE D Change of address. If incorrect,
mark this box and make the

}2H3ESSAAI\Q/IPFI’_IFESI:II—I|ELE ET correction in the space to the left.

SAMPLE ESTATE Securityholders sponsored by a

SAMPLEVILLE VIC 3030 broker (reference number

commences with ‘X’) should advise

your broker of any changes. I 9999999999 I N D
- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Black Cat Syndicate Limited hereby appoint

the Chair PLEASE NOTE: Leave this box blank if
. you have selected the Chair of the
of the Meeting Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting, as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the
extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Black Cat Syndicate Limited to be held at Trinity Residential
College - Fellows Room, 230 Hampden Road, Crawley WA 6009 on Wednesday, 25 November 2026 at 11.00am (AWST) and at any
adjournment or postponement of that meeting.

Chair authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chair of the Meeting
as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1
and 4 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1 and 4 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chair.

Important Note: If the Chair of the Meeting is (or becomes) your proxy you can direct the Chair to vote for or against or abstain from voting on
Resolutions 1 and 4 by marking the appropriate box in step 2.

= PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
m Items of Business 4 ¢ N otting th ¢

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

For  Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2 Election of Director - Chris Stone

Resolution 3  Election of Non-Board endorsed candidate - Stephen Mayne

Resolution 4  Re-approval of Employee Incentive Plan

The Chair of the Meeting intends to vote undirected proxies in favour of each item of business with the exception of Resolution 3 where the Chair
of the Meeting intends to vote against. In exceptional circumstances, the Chair of the Meeting may change his/her voting intention on any
resolution, in which case an ASX announcement will be made.

m Sig nature of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

I

Sole Director & Sole Company Secretary  Director Director/Company Secretary Date

Update your communication details (Optional) By providing your email address, you consent to receive future Notice
Mobile Number Email Address of Meeting & Proxy communications electronically

EEE
B BcCs 328191A Eag‘ﬁf Computershare =

328191_01_V1



	BC8 - NOM (AGM) - FINAL 201026.pdf
	1. Resolution 1 – ADOPTION OF remuneration REPORT
	“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.”

	2. Resolution 2 – election of director – chris stone
	“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all other purposes, Amber Rivamonte, a Director who was appointed as an additional director on 7 September 2026, retires, and being eligible, is elected as a Director.”

	3. resolution 3 – election of non-board endorsed candidate – stephen mayne
	“That, Stephen Mayne, who offers himself up for election, be elected as a director of the Company.”

	4. Resolution 4 – re-approval of employee incentive plan
	“That, for the purposes of Listing Rule 7.2 (Exception 13(b)) and for all other purposes, approval is given for the Company to issue up to maximum of 36,448,984 Securities under the employee incentive scheme titled Employee Incentive Securities Plan, ...
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair 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
	(ii) the holder votes on the Resolution in accordance with directions given by the beneficiary to the holder to vote in that way.


	(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; or 
	(b) a Closely Related Party of such a member.
	(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or
	(b) the voter is the Chair and the appointment of the Chair as proxy:
	(i) does not specify the way the proxy is to vote on this Resolution; and
	(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with the remuneration of a member of the Key Management Personnel.
	(a) does not have any interest (legal, equitable or otherwise) in any Share the subject of the Convertible Security other than as expressly set out in the Plan;
	(a) in the case of unvested Convertible Securities only, where the holder ceases to be an Eligible Participant (e.g. is no longer employed or their office or engagement is discontinued with the Company and any Associated Bodies Corporate (as defined in the Corporations Act) (the Group), unless otherwise provided for by an invitation or the Board otherwise resolves in its discretion;
	(a) if the Company is required but is unable to give ASX a notice that complies with section 708A(5)(e) of the Corporations Act, Shares issued on exercise of the Convertible Securities may not be traded until 12 months after their issue unless the Company, at its sole discretion, elects to issue a prospectus pursuant to section 708A(11) of the Corporations Act; 

	1. Financial Statements and Reports
	2. Resolution 1 – ADOPTION OF remuneration REPORT
	2.1 General
	2.2 Voting consequences
	2.3 Previous voting results

	3. Resolution 2 – election of a director – chris stone
	3.1 General
	3.2 Technical information required by Listing Rule 14.1A

	4. Resolution 3 – election of non-board endorsed candidate – stephen mayne
	4.1 General
	4.2 Technical information required by Listing Rule 14.1A
	4.3 Resolution NOT supported by the Board
	4.4 Directors’ Recommendation

	5. resolution 4 – re-approval of employee incentive plan
	5.1 General
	5.2 Technical Information required by Listing Rule 14.1A
	5.3 Technical information required by Listing Rule 7.2 (Exception 13)
	(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 dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.
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