THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the contents of this document or as to the action you should take, you are advised to
immediately consult your stockbroker, solicitor, accountant or other appropriate independent financial
adviser authorised under the Financial Services and Markets Act 2000 (as amended).

If you have sold or otherwise transferred all of your ordinary shares in the capital of Roundhouse Al Ltd
(Company) (Ordinary Shares), please pass this document, together with the accompanying documents (not
including the personalised proxy form or form of instruction), as soon as possible to the purchaser or transferee,
or to the person through whom the sale or transfer was effected for onward transmission to the purchaser or
transferee.

ROUNDHOUSE AILTD

(Incorporated and registered in Singapore with UEN 202135083D)

Notice of Annual General Meeting

Notice of the Annual General Meeting of the Company, to be held at 101 Telok Ayer Street, #03-02, (068574),
Singapore at 9:00 a.m. (BST) / 4:00 p.m. (SGT) on 21 September 2026, is set out at the end of this document.
Shareholders are requested to complete and return the enclosed Form of Proxy by post or by hand to
Computershare Investor Services PLC, located at The Pavilions, Bridgwater Road, Bristol BS99 62Y, as soon
as possible, but in any event so as to arrive no later than 9:00 a.m. (BST) / 4:00 p.m. (SGT) on 17 September
2026 or by email to #UKCSBRS.ExternalProxyQueries@computershare.co.uk

Holders of Depositary Interests are requested to complete and return the enclosed Form of Instruction by post
or by hand to Computershare Investor Services PLC, located at The Pavilions, Bridgwater Road, Bristol BS99
62Y, as soon as possible, but in any event so as to arrive no later than 9:00 a.m. (BST) / 4:00 p.m. (SGT) on
16 September 2026 or by email to #UKCSBRS.ExternalProxyQueries@computershare.co.uk.

Completion and return of a form of proxy or form of instruction will not preclude members of the Company or
Depositary Interest holders, as appropriate, from attending and voting at the AGM should they so wish.
Depositary Interest holders wishing to attend the AGM should contact the Depositary as per the instructions on
the form of instruction or email lukallditeam2@computershare.co.uk




PART I
LETTER FROM THE CEO

ROUNDHOUSE AILTD

(Incorporated and registered in Singapore with UEN 202135083D)

Directors: Registered office:
Matthew Lodge (Chief Executive Officer) 101 Telok Ayer Street, #03-02,
Elliot Fielding (Finance Director) (068574), Singapore

Matthew Le Cornu (Non-executive Director)
Robert Mayfield (Non-executive Director)

28 August 2026

To Shareholders and, for information only, to holders of warrants or options over Ordinary Shares in the
Company

Dear Shareholder
Annual General Meeting 2026 (AGM)

| am writing to inform you that the AGM will be held at 9:00 a.m. (BST) /4:00 p.m. (SGT) on 21 September 2026
and to confirm the arrangements for the holding of the AGM.

As announced by the Company on 28 August 2026, the Directors have concluded that it would be beneficial for
the Company to seek admission to the AIM Market of the London Stock Exchange plc and to delist from the
Aquis Stock Exchange (Uplisting). In connection with the Uplisting, the Company is intending to raise new
capital and further details will be announced in due course.

1. Notice of AGM

The formal notice of the AGM is in Part Il of this document (Notice of AGM) and contains the resolutions to be
considered and voted on at the meeting (Resolutions).

The board of directors (Board) has set out further detail on and context to the Resolutions in the Explanatory
Notes in Part Il of this document.

2. Annual Accounts

The annual report and accounts for the Company for the period ended 31 March 2026 are enclosed with this
document. They can also be accessed on our website at https://www.roundhouseai.io/investors.

Action to be taken
Shareholders holding through nominees/platforms

If you hold Depositary Interests representing Ordinary Shares, please send your voting instructions to your
nominee or platform. They will aggregate your votes and submit them. Your Nominee or the Depositary will be
the holder of record on the Company’s share register and will therefore need to submit the votes on your behalf.
If you submit a form of proxy it is unlikely to be valid and, if it is invalid, your votes will not be counted.

Registered shareholders

If you hold your shares in your own name (rather than through a nominee or platform), a personalised proxy
form is enclosed for use by you in connection with the AGM.

Even if you intend to attend the AGM in person, you are requested to complete and sign the proxy form in
accordance with the notes to the Notice of AGM and instructions printed on it and return it to the Company’s
registrar, Computershare Investor Services PLC at The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United
Kingdom by no later than 9:00am (BST) / 4:00 p.m. (SGT) on 17 September 2026 or by email to
#UKCSBRS.ExternalProxyQueries@computershare.co.uk.




Holders of Depositary Interests are requested to complete and return the enclosed Form of Instruction by post
or by hand to Computershare Investor Services PLC, located at The Pavilions, Bridgwater Road, Bristol BS99
62Y, as soon as possible, but in any event so as to arrive no later than 9:00 a.m. (BST) / 4:00 p.m. (SGT) on
16 September 2026 or by email to #UKCSBRS.ExternalProxyQueries@computershare.co.uk

If you are a CREST member, you may submit your proxy electronically through CREST. Details of how to do so
are set out in the notes to the Notice of AGM.

3. Recommendation

The Directors believe that all of the resolutions to be put to the AGM are in the best interests of the Company
and will promote its success for the benefit of the Shareholders as a whole and unanimously recommend that
you vote in favour of the Resolutions, as they intend to do in respect of their own shareholdings. The Directors
are interested in Resolutions 8, 9, and 12. The Directors make no recommendation on those Resolutions. Each
Director who is interested will not vote, and will procure that his associates do not vote, on the Resolution in
which he is interested.

Yours faithfully

Matthew Lodge

Chief Executive Officer



PART I
NOTICE OF ANNUAL GENERAL MEETING

ROUNDHOUSE AILTD

(Incorporated and registered in Singapore with UEN 202135083D)

NOTICE IS GIVEN that an annual general meeting of Roundhouse Al Ltd (Company) will be held at 101 Telok
Ayer Street, #03-02, (068574), Singapore on 21 September 2026 at 9:00 a.m. (BST) / 4:00 p.m. (SGT) to
consider and, if thought fit, pass the following ordinary and special resolutions.

ORDINARY RESOLUTIONS

1.

10.

To receive the directors’ report and financial statements for the period ended 31 March 2026, together
with the auditors’ report contained therein.

To reappoint Nexia Singapore PAC as Singapore statutory auditors of the Company to hold office until
the conclusion of the next annual general meeting of the Company and to authorise the directors of the
Company to determine their remuneration.

To note the appointment by the directors of Kreston Reeves Audit LLP as reporting accountant to the
Company for the purposes of the compliance and reporting requirements of a company with its shares
admitted to trading on a stock exchange and to authorise the directors of the Company to determine their
remuneration.

To re-elect Matthew Lodge who will retire from the Board at the annual general meeting and, being
eligible, offers himself for re-election.

To re-elect Elliot Fielding who will retire from the Board at the annual general meeting and, being eligible,
offers himself for re-election.

To re-elect Matthew Le Cornu who will retire from the Board at the annual general meeting and, being
eligible, offers himself for re-election.

To re-elect Robert Mayfield who will retire from the Board at the annual general meeting and, being
eligible, offers himself for re-election.

To approve and ratify the payment of directors’ fees in the aggregate amount of £80,634 for the period
ended 31 March 2026.

To approve and ratify the payment of directors’ salaries in the aggregate amount of £90,210 for the period
ended 31 March 2026.

That:

10.1 pursuant to Section 161 of the Singapore Companies Act 1967 (Singapore Companies Act)
and the Company’s constitution, authority be and is hereby given to the directors to issue and
allot shares in the capital of the Company and to grant or issue options, warrants or other
instruments convertible into, exercisable for, or carrying rights to subscribe for, shares in the
Company (collectively, Relevant Securities), at any time and upon such terms and conditions
and for such purposes as the directors may in their absolute discretion deem fit provided that
the aggregate number of shares to be issued pursuant to this Resolution (including shares to
be issued upon the exercise or conversion of any Relevant Securities) does not exceed
317,000,000, and provided further that that number is in addition to any shares issued or to be
issued pursuant to Resolution 12;



10.2 this authority will, unless renewed, varied or revoked by the Company, expire at the conclusion
of the next annual general meeting of the Company or on the date by which the next annual
general meeting of the Company is required by law to be held, whichever is the earlier;

10.3 this resolution revokes and replaces all unexercised authorities previously granted to the
directors to allot shares or Relevant Securities, but without prejudice to any allotment of shares
or grant of rights already made, offered or agreed to be made pursuant to such authorities, and
provided that nothing in this resolution revokes, limits or otherwise affects the authority given
by Resolution 12;

SPECIAL RESOLUTIONS

11.  That, subject to and conditional upon the passing of Ordinary Resolution 10 above, Regulations 62(1),
62(2) and 62(3) of the Company’s constitution shall not apply to any allotment or issue of shares or
Relevant Securities made pursuant to the authority granted under Ordinary Resolution 10, and the
directors be and are hereby authorised to allot and issue such shares or Relevant Securities for cash or
otherwise to such persons and on such terms as the directors may determine, without first offering the
same to existing members in proportion to their existing shareholdings, provided that the aggregate
number of shares to be issued pursuant to this Resolution (including shares to be issued upon the
exercise or conversion of any Relevant Securities) does not exceed 262,500,000.

12.  That, the issue and allotment of 250,247,721 ordinary shares (being the Company’s issued share capital)
together with the grant of warrants over 22,036,727 shares by the Company prior to the date of this notice
be and is hereby approved, confirmed and ratified as an act of the directors of the Company; that the
directors be and are hereby authorised for the purposes of Section 161 of the Singapore Companies Act
and the Company’s constitution and Regulations 62(1), 62(2) and 62(3) of the Company’s constitution
shall not apply to any allotment or issue.

By order of the Board Registered office:
Choong Eu Khiun 101 Telok Ayer Street
Company Secretary

#03-02, (068574)

Singapore

Dated: 28 August 2026



EXPLANATORY NOTES

1. Report and accounts

The directors are required to present to the meeting the directors’ reports, the independent auditors’ report and
the audited financial statements of Roundhouse Al Ltd for the period ended 31 March 2026. The Company
proposes, as an ordinary resolution, Resolution 1 to receive such report and audited accounts.

2. Re-appointment of auditors and remuneration

For each financial period in respect of which auditors are to be appointed, the Company is required to appoint
auditors before the end of the general meeting at which the annual reports and accounts for the previous
financial period are laid before members. Nexia Singapore PAC has indicated willingness to continue as the
Company’s auditor and Kreston Reeves Audit LLP has indicated willingness to continue as the Company’s
auditor for the purposes of UK listing requirements. Resolutions 2 and 3 are ordinary resolutions to re-appoint
them and give the directors the discretion to determine their remuneration.

3. Re-appointment of directors

In accordance with the recommendations of the QCA Corporate Governance Code, all of the Company’s
directors will submit themselves for re-appointment at the AGM. Resolutions 4, 5, 6 and 7 are ordinary
resolutions in respect of such re-appointments. Brief biographical details are as follows:

Matthew Lodge, Chief Executive Officer

Matt Lodge has over 25 years’ experience as an entrepreneur, company director, investor, and board advisor,
and has been based in Asia for more than two decades. Mr Lodge has deep industry experience in successfully
scaling tech businesses and a strong focus on companies at the intersection of digital assets & Al. Mr Lodge
was previously CEO and is currently a non-executive director of Satsuma Technology Plc (LSE: SATS), a
Bitcoin treasury management and decentralised finance-focussed company. During his tenure as CEO of SATS
Mr Lodge led the largest single fundraise for a UK publicly listed digital asset treasury company ever (£169m).

Elliot Fielding, Finance Director

Elliot Fielding qualified as a Chartered Accountant at Deloitte, with experience in Audit and Transaction
Services. Elliot has advised clients ranging from large multinational and listed companies to smaller, privately
owned and managed operations, in various sectors including law, TMT, real estate, sport and travel. Currently,
he is the managing partner of Sampson Fielding, a firm of Chartered Accountants and Business Advisors. Elliot
was previously a director of AQSE-listed Flex Labs Inc.

Matthew Barry Le Cornu, Independent Non-Executive Director

Matt Le Cornu is a seasoned international management executive with over three decades of leadership
experience across global markets. He has a proven record of driving growth, building high-performing teams,
and delivering operational excellence in complex, multicultural environments. Over his 32-year career with the
Swedish multinational Atlas Copco, Mr Le Cornu held senior roles across North America, Oceania, and
Southeast Asia, including Regional Vice President (Western U.S.), Regional General Manager (Oceania &
Southeast Asia), and Managing Director (South Korea). Mr Le Cornu currently serves as Group Managing
Director of APlant Holdings, overseeing the strategic direction and operations of Lite Industries and APlant Hire.

Robert Hunter Mayfield, Independent Non-Executive Director

Rob Mayfield is an experienced international entrepreneur, CEO and VC investor in various sectors; health,
energy and digital; focussed on bringing disruptive technology to market. Mr Mayfield is currently the managing
director of a VC investment fund in the Netherlands, investing in technologies originating from academia. Mr
Mayfield has extensive corporate governance experience representing the interests of VC and private
institutional investors, working with more than 100 startup technology companies, including previously as a



manager of a VC fund operating in Europe, US and Asia. Mr Mayfield is currently a member of the supervisory
board of several private companies and funds including one technology company traded on the LSE. Mr
Mayfield holds a BEng (Hons) in Engineering from the University of Edinburgh and an MBA from INSEAD.

4, Directors’ emoluments

Whilst the QCA Corporate Governance Code requires an advisory vote, Section 169 of the Singapore
Companies Act requires that any emoluments provided to a director in respect of his office be approved by a
resolution passed at a general meeting, and that the resolution not be related to other matters. Resolutions 8
and 9 are ordinary resolutions. Resolutions 8 and 9 approve and ratify amounts already paid for the period
ended 31 March 2026.

5. Authority to allot

The directors are seeking, by Resolution 10 authority to allot up to 317,000,000 shares (and to grant options or
warrants convertible into shares) representing, approximately 125% of the Company’s issued share capital as
at 27 August 2026 (being the latest practicable date prior to publication of this document) plus authority to grant
4,500,000 warrants convertible into shares (which it is proposed will be granted in connection with the Uplisting).

If approved by shareholders this authority will expire on 21 September 2027 or, if earlier, at the conclusion of
the Company’s next annual general meeting. Resolution 10 is an ordinary resolution.

6. Disapplication of pre-emption rights

The directors are seeking, by Resolution 11, power to allot the shares (and to grant options or warrants
convertible into shares) authorised by Resolution 10, for cash, other than in accordance with the pre-emption
rights in the Company’s constitution (which require a company to offer all allotments for cash first to existing
shareholders in proportion to their holdings), provided that the aggregate number of shares to be allotted does
not exceed 262,500,000 (representing approximately 105% of the Company’s issued share capital as at 27
August 2026 (being the latest practicable date prior to publication of this document) plus the power to allot
4,500,000 warrants convertible into shares (which it is proposed will be granted in connection with the Uplisting)
other than in accordance with the pre-emption rights in the Company’s constitution. Resolution 11 is a special
resolution.

7. Ratification

The Company has granted warrants over 22,036,727 shares. Resolution 12 approves and ratifies each issue
of shares and each grant of warrants, options and other convertible instruments made prior to the date of this
notice, and authorises the directors under Section 161 of the Singapore Companies Act to allot and issue such
shares.

The warrants were granted on 30 January 2026 pursuant to a deed poll dated 26 January 2026. The prior
approval of the members under Section 161 of the Singapore Companies Act was not obtained before the
warrants were granted. No share has been issued on the exercise of any warrant.

The warrants are held by Fidelio Partners Pte Ltd, Elliot Fielding, Benjamin Sampson, Alison Le Cornu, Hunter
Equity Management, Clear Capital Markets Ltd and First Sentinel Corporate Finance Ltd. The exercise price is
£0.04 per Ordinary Share. The warrants are exercisable for five years from the date of grant. Save as set out
above, no Director is interested in the warrants.

Notes to the notice of annual general meeting
Entitlement to attend and vote

1. The Company, pursuant regulation 41 of The Uncertificated Securities Regulations 2001 (Sl
2001/3755), specifies that only those shareholders registered in the register of members of the
Company by 6:00 p.m. (BST) on 17 September 2026 / 1:00 a.m. (SGT) on 18 September 2026, or, if
the meeting is adjourned, in the register of members at 6:00 p.m. (BST) / 1:00 a.m. (SGT) two days
(excluding any part of a day that is not a working day) before the date of any adjourned meeting will be



entitled to attend and vote (including by proxy) in respect of the number of Ordinary Shares registered
in their name at that time. Changes to entries on the register of members after that time will be
disregarded in determining the rights of any person to attend or vote at the meeting.

Appointment of proxies

2.

If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a
proxy to exercise your right to vote at the meeting and you should have received a proxy form with this
notice of meeting. You can only appoint a proxy using the procedures set out in these notes and the
notes to the proxy form.

A proxy does not need to be a member of the Company but must attend the meeting to represent you.
Details of how to appoint the chair of the meeting or another person as your proxy using the proxy form
are set out in the notes to the proxy form. If you wish your proxy to speak on your behalf at the meeting
you must appoint your own choice of proxy (not the chair) and give your instructions directly to the
relevant person.

You may not appoint more than one proxy to exercise rights attached to any one share. To appoint
more than one proxy, you must complete a separate proxy form for each proxy and specify against the
proxy’s name the number of shares over which the proxy has rights. If you are in any doubt as to the
procedure to be followed for the purpose of appointing more than one proxy you must contact the
Company’s registrar, Computershare Investor Services PLC at The Pavilions, Bridgwater Road, Bristol,
BS99 6ZY. If you fail to specify the number of shares to which each proxy relates or specify a number
of shares greater than that held by you on the record date, proxy appointments will be invalid.

If you do not indicate to your proxy how to vote on any resolution, your proxy will vote or abstain from
voting at their discretion. Your proxy will vote (or abstain from voting) as they think fit in relation to any
other matter which is put before the meeting. Discretionary votes are permissible but will be cast on
resolutions at the chair of the meeting’s, or your appointed proxy’s (if applicable), absolute discretion.
A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of
votes for or against a resolution.

Appointment of a proxy using the hard copy proxy form

6.

The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold
their vote.

To appoint a proxy using the proxy form enclosed, it must be:
(a) completed and signed;

(b) sent or delivered to the Company’s registrar, Computershare Investor Services PLC at The
Pavilions, Bridgwater Road, Bristol, BS99 6ZY; and

(c) received by the Company’s registrars no later than 9:00 a.m. (BST) / 4:00 p.m. (SGT) on 17
September 2026.

In the case of a member which is a company, the proxy form must be executed under its common seal
or signed on its behalf by an officer of the company or an attorney for the company.

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

Appointment of proxies through CREST

10.

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



1.

12.

13.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST
message (a CREST Proxy Instruction) must be properly authenticated in accordance with Euroclear
UK & International Limited’s (EUI) specifications and must contain the information required for such
instructions, as described in the CREST Manual. The message must be transmitted so as to be received
by the issuer’s agent (ID: 3RA50) by 9:00 a.m. (BST) /4:00 p.m. (SGT) on 16 September 2026. For this
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the
message by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message
by enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should note
that EUI does not make available special procedures in CREST for any particular messages. Normal
system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions.
It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST
personal member or sponsored member or has appointed a voting service provider(s), to procure that
the relevant CREST sponsor or voting service provider(s) take(s)) such action as is necessary to ensure
that a message is transmitted by means of the CREST system by any particular time. In this connection,
CREST members and, where applicable, their CREST sponsors or voting service providers are
referred, in particular, to those sections of the CREST Manual concerning practical limitations of the
CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001 (SI 2001/3755).

Appointment of proxy by joint members

14.

In the case of joint holders of shares, where more than one of the joint holders purports to appoint a
proxy, only the appointment submitted by the most senior holder (being the first named holder in respect
of the shares in the Company’s register of members) will be accepted.

Changing proxy instructions

15.

16.

17.

To change your proxy instructions simply submit a new proxy appointment using the methods set out
in paragraphs 7 and 10 above. Note that the cut off time for receipt of proxy appointments specified in
those paragraphs also applies in relation to amended instructions. Any amended proxy appointment
received after the specified cut off time will be disregarded.

Where you have appointed a proxy using the hard copy proxy form and would like to change the
instructions using another hard copy proxy form, please contact the Company’s registrar as indicated
in paragraph 3 above.

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

Termination of proxy appointments

18.

19.

20.

In order to revoke a proxy instruction, you will need to inform the Company by sending a signed hard
copy notice clearly stating your intention to revoke your proxy appointment to the Company’s registrar
as indicated in paragraph 7(b) above. In the case of a member which is a company, the revocation
notice must be executed under its common seal or signed on its behalf by an officer of the company or
an attorney for the company. Any power of attorney or any other authority under which the revocation
notice is signed (or a duly certified copy of such power or authority) must be included with the revocation
notice.

The revocation notice must be received by the Company no later than 9:00 a.m. (BST) / 4:00 p.m.
(SGT) on 17 September 2026.

If you attempt to revoke your proxy appointment but the revocation is received after the time specified
then, subject to paragraph 21 below, your proxy appointment will remain valid.



21. Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you
have appointed a proxy and attend the meeting in person, your proxy appointment will automatically be
terminated.

Form of Instruction for holders of Depositary Interests

22. In the case of holders of Depositary Interests representing Ordinary Shares, a Form of Instruction must
be completed in order to instruct the custodian, Computershare Company Nominees Limited, to vote
on the holder's behalf at the meeting or, if the meeting is adjourned, at the adjourned meeting. To be
effective, a completed and signed Form of Instruction (and any power of attorney or other authority
under which it is signed) must be delivered to Computershare Investor Services PLC by no later than
9:00 a.m. (BST) / 4:00 p.m. (SGT) on 16 September 2026 or 72 hours before the time fixed for any
adjourned meeting and the holder of Depositary Interests must continue to be a holder of Depositary
Interests at the close of business (London time) on 17 September 2026 or, if the meeting is adjourned,
at the close of business on the day that Forms of Instruction are required to be delivered to
Computershare Investor Services PLC.

Corporate representatives

23. A corporation which is a member can appoint one or more corporate representatives, who may exercise,
on its behalf, all its powers as a member provided that no more than one corporate representative
exercises powers over the same share.

Issued shares and total voting rights

24, As at 27 August 2026 (being the latest practicable date prior to the publication of this notice), the
Company’s issued share capital comprised 250,247,721 ordinary shares of no par value each. The
total number of voting rights in the Company as at 27 August 2026 is 250,247,721.

Communication

25. You may not use any electronic address provided either in this notice of meeting or any related
documents (including the document within which this notice of meeting is incorporated and the proxy
form) to communicate with the Company for any purposes other than those expressly stated.
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