
  
 

 

 
 
 

BRAINCHIP HOLDINGS LTD 
ABN 64 151 159 812 

NOTICE OF ANNUAL GENERAL MEETING 

 
The Annual General Meeting of the Company will be at Level 2, 30 Pitt Street, Sydney NSW  

2000 on 21 May 2024 at 11:00 am (AEST). 

This Notice should be read in its entirety.  If Shareholders are in doubt as to how they should vote, 
they should seek advice from their accountant, solicitor or other professional adviser prior to 

voting. 

 

The Meeting is being held by way of a hybrid meeting from a physical location in Sydney and 
using the Lumi AGM technology. Shareholders are urged to attend and vote at the meeting 
electronically using the Lumi AGM technology or vote by lodging the Proxy Form attached to 
this Notice.  
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BRAINCHIP HOLDINGS LTD 
ACN 151 159 812 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of Shareholders of BrainChip Holdings Ltd 
ACN 151 159 812 ("BrainChip" or "Company") will be held at Level 2, 30 Pitt Street, Sydney NSW 
2000, on 21 May 2024 at 11:00 am (AEST) ("Meeting"). 

The Explanatory Memorandum provides additional information on matters to be considered at the 
Meeting. The Explanatory Memorandum and the Proxy Form, form part of this Notice. 

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 as Shareholders at 
7.00pm (AEST) on 19 May 2024. 

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are defined in 
Schedule 1. 

AGENDA 

ANNUAL REPORT 

To consider the Annual Report of the Company and its controlled entities for the year ended 31 
December 2023, which includes the Financial Report, the Directors' Report and the Auditor's Report. 

RESOLUTIONS 

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 by the Shareholders for the adoption of the Remuneration Report as contained 
in the Company's Annual Report for the year ended 31 December 2023." 

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

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

2. RE-ELECTION OF PIA TURCINOV AM AS DIRECTOR 

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

"That, for the purposes of clause 16.4 of the Constitution and ASX Listing Rule 14.4, and for 
all other purposes, Pia Turcinov AM who retires by rotation and being eligible offers herself 
for re-election, be re-elected as a Director of the Company." 
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3. RE-ELECTION OF PETER VAN DER MADE AS DIRECTOR 

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

"That, for the purposes of clause 16.4 of the Constitution and ASX Listing Rule 14.4, and for 
all other purposes, Peter Van Der Made who retires by rotation and being eligible offers 
himself for re-election, be re-elected as a Director of the Company." 

4. RATIFICATION OF PRIOR ISSUE OF 15,756,540 SHARES 

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 7.4 and for all other purposes, approval is given for the 
ratification of the prior issue of 15,756,540 fully paid ordinary Shares which were issued 
pursuant to the Put Option Agreement between the Company, LDA Capital Limited and LDA 
Capital LLC (and as varied) as announced to the ASX on 13 August 2020 and 13 October 2021, 
and on the terms and conditions set out in the Explanatory Memorandum.” 

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

5. RATIFICATION OF PRIOR ISSUE OF 40,000,000 SHARES 

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 7.4 and for all other purposes, approval is given for the 
ratification of the prior issue of 40,000,000 fully paid ordinary Shares which were issued 
pursuant to the Put Option Agreement between the Company, LDA Capital Limited and LDA 
Capital LLC (and as varied) as announced to the ASX on 13 August 2020 and 13 October 2021, 
and on the terms and conditions set out in the Explanatory Memorandum.” 

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

6. APPROVAL OF ISSUE OF RESTRICTED STOCK UNITS AND SERVICE RIGHTS 
TO NON-EXECUTIVE DIRECTORS IN ACCORDANCE WITH THE NON-
EXECUTIVE DIRECTOR REMUNERATION POLICY 

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

“That, pursuant to Listing Rule 10.14, the Shareholders of the Company approve the granting 
of: 

a) 697,674 Restricted Stock Units to Antonio J. Viana (or his nominee), Non-Executive 
Director and Chairman; 

b) 697,674 Service Rights to Pia Turcinov (or her nominee), Non-Executive Director; 

c) 697,674 Service Rights to Geoffrey Carrick (or his nominee), Non-Executive Director; 
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d) 697,674 Restricted Stock Units to Duy-Loan Le (or her nominee), Non-Executive 
Director; and 

e) 697,674 Service Rights to Peter Van Der Made (or his nominee), Non-Executive 
Director, 

under the Company’s Equity Plan and on the terms outlined in the Explanatory 
Memorandum.” 

Note: If approval is obtained under Listing Rule 10.14, approval is not required under Listing 
Rule 7.1 or Listing Rule 10.11, as set out in the Explanatory Memorandum. 

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

7. APPROVAL OF ISSUE OF RESTRICTED STOCK UNITS TO EXECUTIVE 
DIRECTOR 

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

“That, pursuant to Listing Rule 10.14, the Shareholders of the Company approve the granting 
of 3,171,247 Restricted Stock Units to Sean Hehir, Executive Director and Chief Executive 
Officer under the Company’s Equity Plan and on the terms outlined in the Explanatory 
Memorandum.” 

Note: If approval is obtained under Listing Rule 10.14, approval is not required under Listing 
Rule 7.1 or Listing Rule 10.11, as set out in the Explanatory Memorandum. 

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

8. APPROVAL OF EQUITY PLAN 

To consider and, if in favour, pass with or without amendment, the following Resolution as an 
ordinary Resolution: 

“That, for the purpose of ASX Listing Rule 7.2, exception 13 and for all other purposes, the 
Company’s Equity Plan, as described in the Explanatory Memorandum, be approved for the 
issue of securities under the Company’s Equity Plan.” 

Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

9. CONDITIONAL BOARD SPILL MEETING 

The following Resolution is conditional upon at least 25% of the votes cast on the Resolution 
proposed in Resolution 1 (Remuneration Report) being cast against the adoption of the 
Remuneration Report.   

Note:   If you do not want the spill meeting to take place – vote “Against” this Resolution.    

  If you do want the spill meeting to take place – vote “For” this Resolution. 
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If required, to consider and if in favour, pass with or without amendment, the following 
ordinary Resolution: 

“That: 

1. An extraordinary general meeting of the Company (Spill Meeting) be held within 90 
days of the passing of this resolution; 
 

2. All of the non-executive directors in office when the Board resolution to approve the 
Directors’ Report for the financial year ended 31 December 2023 was passed, and who 
remain in office at the time of the Spill Meeting, cease to hold office immediately before 
the end of the Spill Meeting; and 

 
3. Resolutions to appoint persons to offices that will be vacated immediately before the end 

of the Spill Meeting be put to the vote of shareholders at the Spill Meeting.” 
 
Note: This Resolution is subject to voting exclusions as set out at the end of this Notice of 
Meeting. 

 
 
Dated:  17 April 2024 
 
By order of the Board 
 

 

Kim Larkin 
Company Secretary 
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IMPORTANT VOTING INFORMATION 

VOTING EXCLUSIONS 

Voting exclusion for Resolution 1 - Adoption of Remuneration Report 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of a member of the Key 
Management Personnel whose remuneration is included in the Remuneration Report for the year 
ended 31 December 2023, or a Closely Related Party of such a member. 

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 

(a) it is cast by a person as proxy for a person who is entitled to vote on the Resolution, in 
accordance with the directions on the Proxy Form; or  

(b) it is cast by the Chairman as proxy for a person who is entitled to vote on the Resolution, and 
the appointment of the Chairman as proxy does not specify the way the proxy is to vote on 
this Resolution but expressly authorises the Chairman to exercise the proxy even if this 
Resolution is connected with the remuneration of a member of the Key Management 
Personnel. 

Voting exclusion for Resolution 4 – Ratification of Prior Issue of 15,756,540 Shares 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of LDA Capital 
Limited and LDA Capital LLC, being a person who participated in the issue of Shares, the subject of 
this Resolution, and any of its associates. 

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

(a) a person as 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 Chairman as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
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. 

 

Voting exclusion for Resolution 5 – Ratification of Prior Issue of 40,000,000 Shares 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of LDA Capital 
Limited and LDA Capital LLC, being a person who participated in the issue of Shares, the subject of 
this Resolution, and any of its associates. 

However, this does not apply to a vote cast in favour of this Resolution by: 
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(a) a person as 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 Chairman as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
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. 

Voting exclusion for Resolutions 6 (a), (b), (c), (d) and (e) - Approval of Issue of Restricted Stock 
Units and Service Rights to Non-Executive Directors 

In accordance with the Listing Rules, the Company will disregard any votes cast in favour of 
Resolutions 6(a), (b), (c), (d) or (e) by or on behalf of (as applicable): 

(a) a director of the Company; 

(b) an associate of a director; or 

(c) a person whose relationship with the Company or a person referred to above is such that, in 
ASX’s opinion, the acquisition should be approved by security holders, 

who is eligible to participate in the Company’s Equity Plan.  

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 the directions given to the proxy or attorney to vote on the Resolution in that 
way; or  

(b) the Chairman as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
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. 

In addition, in accordance with section 250BD of the Corporations Act, a vote on this Resolution must 
not be cast (in any capacity) by or on behalf of a member of the Key Management Personnel 
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(including any Director) whose remuneration is connected with this Resolution, or a Closely Related 
Party of such a member. 

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 

(a) it is cast by a person as proxy for a person who is entitled to vote on the Resolution, in 
accordance with the directions on the Proxy Form; or  

(b) it is cast by the Chairman as proxy for a person who is entitled to vote on the Resolution, and 
the appointment of the Chairman as proxy does not specify the way the proxy is to vote on 
this Resolution but expressly authorises the Chairman to exercise the proxy even if this 
Resolution is connected with the remuneration of a member of the Key Management 
Personnel. 

Voting exclusion for Resolution 7 - Approval of Issue of Restricted Stock Units to Executive 
Director 
 
In accordance with the Listing Rules, the Company will disregard any votes cast in favour of Resolution 
7 by or on behalf of (as applicable): 

(a) a director of the Company; 

(b) an associate of a director; or 

(c) a person whose relationship with the Company or a person referred to above is such that, in 
ASX’s opinion, the acquisition should be approved by security holders, 

who is eligible to participate in the Company’s Equity Plan.  

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 the directions given to the proxy or attorney to vote on the Resolution in that 
way; or  

(b) the Chairman as proxy or attorney for a person who is entitled to vote on the Resolution, in 
accordance with a direction given to the Chairman to vote on the Resolution as the Chairman 
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. 

In addition, in accordance with section 250BD of the Corporations Act, a vote on this Resolution must 
not be cast (in any capacity) by or on behalf of a member of the Key Management Personnel 
(including any Director) whose remuneration is connected with this Resolution, or a Closely Related 
Party of such a member. 

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 
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(a) it is cast by a person as proxy for a person who is entitled to vote on the Resolution, in 
accordance with the directions on the Proxy Form; or  

(b) it is cast by the Chairman as proxy for a person who is entitled to vote on the Resolution, and 
the appointment of the Chairman as proxy does not specify the way the proxy is to vote on 
this Resolution but expressly authorises the Chairman to exercise the proxy even if this 
Resolution is connected with the remuneration of a member of the Key Management 
Personnel. 

 
Voting exclusion for Resolution 8 - Approval of Equity Plan 

The Company will disregard votes cast in favour of Resolution 8 by or on behalf of by any person who 
is eligible to participate in the Company’s Equity Plan and each of 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 Chairman 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 Chairman to vote on the Resolution as 
the Chairman decides; or 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. 

The Company will disregard votes cast as proxy by Key Management Personnel or their closely 
related parties in contravention of section 250BD Corporations Act.   

 
Voting exclusion for Resolution 9 – Conditional Board Spill Meeting 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of a member of the Key 
Management Personnel whose remuneration is included in the Remuneration Report for the year 
ended 31 December 2023, or a Closely Related Party of such a member. 

However, a vote may be cast by such persons if the vote is not cast on behalf of a person who is 
excluded from voting on this Resolution, and: 

(a) it is cast by a person as proxy for a person who is entitled to vote on the Resolution, in 
accordance with the directions on the Proxy Form; or  

(b) it is cast by the Chairman as proxy for a person who is entitled to vote on the Resolution, and 
the appointment of the Chairman as proxy does not specify the way the proxy is to vote on 
this Resolution but expressly authorises the Chairman to exercise the proxy even if this 
Resolution is connected with the remuneration of a member of the Key Management 
Personnel. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 9 
 
 

BRAINCHIP HOLDINGS LTD 
ACN 151 159 812 

EXPLANATORY MEMORANDUM 

1. INTRODUCTION 

This Explanatory Memorandum has been prepared for the information of Shareholders in 
connection with the business to be conducted at the Meeting to be held at 11:00 am AEST on 
21 May 2024 at Level 2, 30 Pitt Street Sydney NSW 2000. 

This Explanatory Memorandum forms part of the Notice which should be read in its entirety.   

This Explanatory Memorandum contains the terms and conditions on which the Resolutions 
will be voted. 

A Proxy Form is located at the end of this Explanatory Memorandum. 

2. ATTENDING THE MEETING ELECTRONICALLY VIA LUMI AGM 
TECHNOLOGY 

The Meeting will be held by way of a hybrid meeting which means it is being held from a 
physical location in Sydney and also being held electronically using the Lumi AGM 
technology.   

To ensure all Shareholders are able to attend the Meeting and are given a reasonable opportunity 
to participate in the Meeting, the Meeting is being held at a physical site and also electronically 
using the Lumi AGM technology which gives Shareholders access to join and participate in the 
meeting via webcast, submit questions to the Chairman in real time and directly vote at the 
Meeting using the voting technology. 

Online Voting Procedures during the Meeting 
 

Shareholders who wish to participate in the Meeting online may do so: 
 
a. From their computer, by entering the URL into their browser:  
 

https://web.lumiagm.com/332-209-990 
 
b. From their mobile device by either entering the URL in their browser:  
 

https://web.lumiagm.com/332-209-990 
 
Instructions on how to access and use the Lumi AGM technology are contained in Appendix 
C of this Notice. 

If you choose to participate in the Meeting online, you can log in to the meeting by entering: 
 
1. The meeting ID, which is – 332-209-990 
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2. Your username, which is your Voting Access Code (VAC) which can be located on the 
first page of your proxy form or Notice of Meeting email; and 

3. Your password, which is the postcode registered to your holding if you are an 
Australian Shareholder. Overseas Shareholders will need to enter the country of their 
registered address as it appears on a recent statement. 

 
4. If you have been nominated as a third-party proxy, please contact Boardroom on  

1300 737 760. 

Attending the meeting online enables Shareholders to view the Meeting live and to also ask 
questions and cast direct votes at the appropriate times whilst the Meeting is in progress. 

3. ACTION TO BE TAKEN BY SHAREHOLDERS AND VOTING REQUIREMENTS 

Shareholders should read the Notice including this Explanatory Memorandum carefully before 
deciding how to vote on the Resolutions. 

3.1 Direct voting using the Lumi AGM Technology 

Shareholders are invited and encouraged to participate in the Meeting and vote electronically 
using the Lumi AGM technology. The technology will provide Shareholders with the ability to 
view and participate in the proceedings of the Meeting by webcast, and to cast their votes during 
the Meeting.  

Instructions on how to download and use the technology are contained in Appendix C of this 
Notice. 

If Shareholders are unable to attend the Meeting using the Lumi AGM technology or physically, 
they are encouraged to alternatively return the Proxy Form to the Company in accordance with 
the instructions thereon. Returning the Proxy Form will not preclude a Shareholder from 
attending and voting at the Meeting utilising the App should they elect to do so. 

3.2 Proxies 

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to 
appoint a representative (a 'proxy') to vote in their place.  Please note that: 

(a) a member of the Company entitled to attend and vote at the Meeting is entitled to 
appoint a proxy; 

(b) a proxy need not be a member of the Company; and 

(c) a member of the Company 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. Where the proportion or number is not specified, each proxy may 
exercise half of the votes. 

Proxy Forms must be received by the Company no later than 11:00am (Sydney time) on 19 
May 2024, being at least 48 hours before the Meeting. 

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms 
including electronically via the Registry’s website. 
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3.3 Voting requirements 

Recommendation 6.4 of the ASX Corporate Governance Council’s Corporate Governance 
Principles and Recommendations (4th edition) and ASX guidance provide that a listed entity 
should ensure that all substantive Resolutions at a meeting of security holders are decided by a 
poll rather than by a show of hands.  In accordance with these recommendations, the Chairman 
has determined in accordance with clause 14.11 of the Constitution that all Resolutions put to 
Shareholders at the Meeting will be decided by poll rather than by a show of hands.  

In accordance with the Company’s Constitution and the Listing Rules, each Resolution put to 
Shareholders at the meeting must be passed by way of an ordinary resolution which requires 
the resolution be approved by a majority of votes cast by Shareholders entitled to vote on the 
resolution. 

3.4 Voting Intentions 

Subject to any voting restrictions and exclusions, the Chairman intends to vote in favour of 
Resolutions 1 to 8 (inclusive) and against Resolution 9 (if such Resolution is put to the 
Meeting).  
 

4. ANNUAL REPORT 

In accordance with section 317(1) of the Corporations Act the Annual Report must be laid 
before the Meeting. There is no requirement for Shareholders to approve the Annual Report. 

At the Meeting, Shareholders will be offered the opportunity to: 

(a) discuss the Annual Report which is available online at 
https://investors.brainchip.com/asx-filings; 

(b) ask questions about, or comment on, the management of the Company;  

(c) ask the auditor questions about the conduct of the audit and the preparation and 
content of the Auditor's Report, the accounting policies adopted by the Company 
in relation to the preparation of the financial statements in the Annual Report and 
the independence of the auditor in relation to the conduct of the audit, and 

(d) ask questions about, or make comments on, the Remuneration Report. 

In addition to taking questions at the Meeting, written questions to the Chairman about the 
management of the Company, or to the Company's auditor about:  

(a) the content of the Auditor's Report; 

(b) the conduct of the audit,  

may be submitted no later than five (5) business days before the Meeting to the Company 
Secretary at the Company's registered office. 

5. MEMBER COMMUNICATIONS 

Receiving your shareholder communications electronically is the best way to stay informed and 
will assist the Company with minimising paper usage. If you haven’t already, we encourage 
you to make the switch to paperless communications and provide the Company with your email 
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address. To update your communication preferences, please visit the Boardroom Investor 
Centre or contact the Company’s share registry, Boardroom Pty Limited. 

You can make a standing election as to how you would like to receive certain documents 
including annual reports and meeting-related documents (for example notices of meeting and 
proxy/voting forms). You can also make a one-off request to receive a document in physical or 
electronic form by contacting Company’s share registry, Boardroom Pty Limited. 

6. RESOLUTION 1 – REMUNERATION REPORT 

In accordance with section 250R(2) of the Corporations Act, the Company must put the 
adoption of the Remuneration Report to the vote of Shareholders. The Directors' Report 
contains the Remuneration Report which sets out the remuneration policy for the Company and 
the remuneration arrangements in place for the executive Directors, specified executives and 
non-executive Directors. 

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and 
does not bind the Directors of the Company. If Resolution 1 is not passed, the Directors will 
not be required to alter any of the arrangements in the Remuneration Report. 

However, if the Remuneration Report receives a 'no' vote of 25% or more ("Strike") at two 
consecutive annual general meetings, Shareholders will have the opportunity to remove the 
whole Board (except a managing director). Where a Resolution on the Remuneration Report 
receives a Strike at two consecutive annual general meetings, the Company will be required to 
put to Shareholders at the second annual general meeting a Resolution on whether another 
meeting should be held (within 90 days) at which all Directors (other than a managing director) 
who were in office at the date of approval of the applicable Directors' Report must stand for re-
election. 

The Company's Remuneration Report for the year ended 31 December 2022 received a Strike 
at the 2023 Annual General Meeting. As a result, should the Remuneration Report receive a 
Strike at this Meeting, Resolution 9 will be put to this meeting and this may result in the 
re-election of the Board. See below explanatory information for Resolution 9 in relation to the 
conditional Board Spill Meeting Resolution. 

In 2023, the Company prioritised commercial strategy execution, accelerated product 
development, and built a strong pipeline of commercial agreements. To support these 
initiatives, the Board implemented a dynamic remuneration strategy that reflects the Company's 
current stage of development.  

To enhance and strengthen alignment between Non-Executive Director (NED) compensation 
and shareholder interests, the Company conducted a thorough review of its remuneration 
practices. 

As a result, the Board has: 

(a) implemented a set of clear criteria against which NEDs are held accountable on an 
annual basis, as reflected in the updated NED Remuneration Policy; 

(b) introduced a minimum shareholding requirement for NEDs to support long-term 
commitment, which each NED is required to meet within a 3-year period; and 
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(c) consolidated and published an overview of the Company’s Remuneration Policies to 
provide a holistic overview of the metrics and methodologies applied by the Board to 
determine appropriate remuneration and financial incentives for executives and 
employees of the Company. 

As reported in the 2023 Annual Report, in light of the advances the Company has made on 
the technical and architectural development front and key executive appointments made by 
the Company in 2022 and 2023, Mr Sean Hehir as Chief Executive Officer of the Company 
and Mr Antonio J. Viana as Chairman, mutually determined that the business development 
consultancy services that Mr Viana had provided were no longer required. The consultancy 
agreement with Mr Viana was terminated by the Company effective 31 December 2023.  
Mr Viana has also resigned from both the Audit and Governance Committee and the 
Remuneration and Nominations Committee. 
 
The Company fosters a performance-driven culture through incentive schemes for executives 
and employees beyond competitive base salaries. For most executives, these include short- and 
long-term programs with clear metrics aligned to Company, departmental and individual 
achievements, with Key Management Personnel reviewed according to the Board’s assessment 
of performance in a rapidly evolving market.  These short and long-term incentive schemes do 
not apply to NEDs. 

Although it is not the only factor, remuneration plays a key part in determining the Company’s 
ability to compete for human resources and retain executives, particularly in an intensely 
competitive global market and an industry sector where highly specialised expertise and 
experience are in high demand. In introducing changes, the Company continues its focus on 
designing competitive remuneration programmes commensurate with positions, 
responsibilities, and experience. The updated remuneration policies and practices, formally 
adopted by the Company, reflect, in the opinion of the Board of Directors, current global market 
and stakeholder expectations, being performance-based, transparent, globally benchmarked, 
and aligned with the interests of Shareholders. This dynamic approach ensures performance 
metrics reflect the Company’s evolving strategic and operational priorities. As the Company 
grows and matures, these metrics will adapt to align with future strategic focus areas. 

A voting exclusion statement for Resolution 1 is included in the Voting Exclusions. 

7. RESOLUTION 2 – RE-ELECTION OF PIA TURCINOV AM AS DIRECTOR 

Resolution 2 seeks approval for the re-election of Pia Turcinov AM as a Director with effect 
from the end of the Annual General Meeting. 

In accordance with Listing Rule 14.4, a director must not hold office (without re-election) past 
the third annual general meeting following the director's appointment, or three (3) years, 
whichever is the longer. In addition, clause 16.4 of the Constitution provides that at each Annual 
General Meeting one-third of the Directors (other than the Managing Director or any Alternate 
Director) for the time being, or, if their number is not three or a multiple of three, then the 
number nearest to, but not exceeding, one-third of the Directors must retire from office. 
Directors who retire by reason of clause 16.4 of the Constitution are those Directors who have 
been in office the longest since their last election. A retiring Director is eligible for re-election.   

Ms Turcinov has more than 30 years of commercial and corporate experience across multiple 
industries, including technology, energy, resources, consumer goods and professional 
services. Having practised in corporate, commercial and IP law in New South Wales and 
Western Australia, Ms Turcinov transitioned into commercial advisory work in the private 
and public sectors.  
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Ms Turcinov is currently a General Partner of Fund WA Pty Ltd and serves as a Non-
Executive Director of the Centre of Decommissioning Australia, as well as Chair of the East 
Metropolitan Health Service and Council Member of Edith Cowan University.  Ms Turcinov 
holds a Bachelor of Laws and Bachelor of Arts degrees from the University of New South 
Wales and is a Graduate of the Australian Institute of Company Directors. In 2023, Ms 
Turcinov was appointed as a Member of the Order of Australia in the King's Birthday 2023 
Honours List for her significant service to technology, innovation, and women in STEM.  

Ms Turcinov is a member of the Company’s Audit and Governance Committee as well as the 
Remuneration and Nomination Committee (effective 7 January 2022) and was appointed 
Chair of the Remuneration and Nomination Committee on 28 February 2022. 

 
Directors’ recommendation 

The Board (with Ms Turcinov abstaining) supports the re-election of Ms Pia Turcinov AM and 
recommends that Shareholders vote in favour of this Resolution. 

The Chairman intends to exercise all available proxies in favour of this Resolution. 

8. RESOLUTION 3 – RE-ELECTION OF PETER VAN DER MADE AS DIRECTOR 

Resolution 3 seeks approval for the re-election of Peter Van Der Made as a Director with effect 
from the end of the Annual General Meeting. 

In accordance with Listing Rule 14.4, a director must not hold office (without re-election) past 
the third annual general meeting following the director's appointment, or three (3) years, 
whichever is the longer. In addition, clause 16.4 of the Constitution provides that at each Annual 
General Meeting one-third of the Directors (other than the managing director or any Alternate 
Director) for the time being, or, if their number is not three or a multiple of three, then the 
number nearest to but not exceeding one-third of the Directors must retire from office. Directors 
who retire by reason of clause 16.4 of the Constitution are those Directors who have been in 
office the longest since their last election. A retiring Director is eligible for re-election.   

Mr Van Der Made has been at the forefront of computer innovation for over 40 years. He is the 
inventor of a computer immune system at vCIS Technology where he served as Chief 
Technology Officer, and then Chief Scientist when it was acquired by Internet Security 
Systems, and subsequently IBM. Previously, he designed a high resolution, high speed colour 
Graphics Accelerator chip for IBM PC graphics at PolyGraphics Systems. 
 
He was the founder of PolyGraphics Systems, vCIS Technology, and BrainChip Inc. 
Mr Van Der Made previously held the position of Executive Director of BrainChip Holdings 
Ltd from 10 September 2015 to 1 January 2018. 
 
Directors’ recommendation 

The Board (with Mr Van Der Made abstaining) supports the re-election of Peter Van Der Made 
and recommends that Shareholders vote in favour of this Resolution. 

The Chairman intends to exercise all available proxies in favour of this Resolution. 
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9. RESOLUTION 4 – RATIFICATION OF PRIOR ISSUE OF 15,756,540 SHARES 

Background 

On 04 December 2023, and as announced to the ASX on that day, 15,756,540 fully paid 
ordinary Shares were issued pursuant to the Put Option Agreement. 

A summary of the material terms of the Put Option Agreement is contained in Appendix B (as 
announced to ASX on 13 August 2020, 26 October 2020, 13 October 2021 and 03 January 
2024). 

In accordance with Listing Rules 7.1 and 7.4, it is proposed that Shareholders ratify the issue 
of ordinary Shares as detailed below.   

Listing Rule 7.1 limits the Company from issuing more than 15% of its issued capital without 
shareholder approval. Listing Rule 7.4 provides that where a company’s shareholders 
subsequently approve an issue of securities, the issue will be treated as having been made with 
approval for the purpose of Listing Rule 7.1, thereby replenishing the Company’s 15% capacity, 
enabling it to issue further securities up to that limit.  

If this Resolution is not approved, the Company’s capacity to raise additional equity funds over 
the next 12 months without reference to Shareholders will be reduced.  

If this Resolution is approved the Company’s capacity to raise additional equity over the next 
12 months will increase by 15,756,540 securities. 

The following information is provided in accordance with Listing Rule 7.5: 

(a)  Number of securities issued:  

15,756,540 fully paid ordinary Shares. 

(b) Date on which securities were issued: 

The Shares were issued and allotted on 04 December 2023. 

(c) Issue price of securities: 

The Shares were issued for $nil consideration under the Put Option Agreement.   

As a result of the Capital Call Notice and in accordance with the Put Option 
Agreement cash consideration for a total of AUD$3,850,000 was received for 
23,753,781 Shares (noting that LDA held a balance of shares under the Put Option 
Agreement from previous capital call notices) being approximately AUD$0.1621 
per share.   

(d) Allottees of the securities: 

The Shares were allotted to LDA Capital Limited in accordance with the Put Option 
Agreement. 

(e) Terms of securities: 

The Shares, when issued, ranked equally with all other Shares on issue at the time 
and had the same rights and entitlements as the currently issued Shares. 

(f) The purpose of the issue: 

Consideration monies will be used to accelerate innovation of the Akida technology 
to extend the Company’s industry leadership in Edge AI. 
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Directors’ recommendation 

The Board unanimously recommends that Shareholders vote in favour of this Resolution. 

The Chairman intends to exercise all available proxies in favour of this Resolution. 

A voting exclusion statement for this Resolution is included in the Voting Exclusions.  
 

10. RESOLUTION 5 – RATIFICATION OF PRIOR ISSUE OF 40,000,000 SHARES 

Background 

On 27 March 2024, and as announced to the ASX on that day, 40,000,000 fully paid ordinary 
Shares were issued pursuant to the Put Option Agreement. 

A summary of the material terms of the Put Option Agreement is contained in Appendix B (as 
announced to ASX on 13 August 2020, 26 October 2020, 13 October 2021 and 03 January 
2024). 

In accordance with Listing Rules 7.1 and 7.4, it is proposed that Shareholders ratify the issue 
of ordinary Shares as detailed below.   

Listing Rule 7.1 limits the Company from issuing more than 15% of its issued capital without 
shareholder approval. Listing Rule 7.4 provides that where a company’s shareholders 
subsequently approve an issue of securities, the issue will be treated as having been made with 
approval for the purpose of Listing Rule 7.1, thereby replenishing the Company’s 15% capacity, 
enabling it to issue further securities up to that limit.  

If this Resolution is not approved, the Company’s capacity to raise additional equity funds over 
the next 12 months without reference to Shareholders will be reduced.  

If this Resolution is approved the Company’s capacity to raise additional equity over the next 
12 months will increase by 40,000,000 securities. 

The following information is provided in accordance with Listing Rule 7.5: 

(g)  Number of securities issued:  

40,000,000 fully paid ordinary Shares. 

(h) Date on which securities were issued: 

The Shares were issued and allotted on 27 March 2024. 

(i) Issue price of securities: 

The Shares were issued for $nil consideration under the Put Option Agreement.   

As at the date of this Notice of Meeting, the company has not received the cash 
consideration in accordance with the Put Option Agreement as the Pricing Period 
(as defined within the Put Option Agreement) is yet to close. 

(j) Allottees of the securities: 

The Shares were allotted to LDA Capital Limited in accordance with the Put Option 
Agreement. 
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(k) Terms of securities: 

The Shares, when issued, ranked equally with all other Shares on issue at the time 
and had the same rights and entitlements as the currently issued Shares. 

(l) The purpose of the issue: 

Consideration monies will be used to accelerate innovation of the Akida technology 
to extend the Company’s industry leadership in Edge AI. 
 

Directors’ recommendation 

The Board unanimously recommends that Shareholders vote in favour of this Resolution. 

The Chairman intends to exercise all available proxies in favour of this Resolution. 

A voting exclusion statement for this Resolution is included in the Voting Exclusions. 
 

11. RESOLUTIONS 6(A), (B), (C) (D) AND (E) – APPROVAL OF ISSUE OF RESTRICTED 
STOCK UNITS AND SERVICE RIGHTS TO NON-EXECUTIVE DIRECTORS 

Background 

Subject to the approval of Shareholders, the Company proposes to grant a maximum amount 
of:  

(a) 697,674 Restricted Stock Units to Antonio J. Viana (or his nominee), Non-Executive 
Director and Chairman; 

(b) 697,674 Service Rights to Pia Turcinov (or her nominee), Non-Executive Director;  

(c) 697,674 Service Rights to Geoffrey Carrick (or his nominee), Non-Executive Director; 

(d) 697,674 Restricted Stock Units to Duy-Loan Le (or her nominee), Non-Executive 
Director; and 

(e) 697,674 Service Rights to Peter Van Der Made (or his nominee), Non-Executive 
Director. 

The objective of the proposed grant of Restricted Stock Units and Service Rights to Non-
Executive Directors is primarily to link the reward of Restricted Stock Units or Service Rights 
to Shareholder value creation, and align their interests with those of Shareholders and to 
encourage the long-term sustainable growth of the Company.   

The Restricted Stock Units and Service Rights shall be issued under, and subject to, the terms 
of the Equity Plan.  

In accordance with the NED Remuneration Policy, each year each NED will receive an annual 
grant of securities,  valued at A$135,000 and based on the volume weighted average price for 
the 60 trading days up to and including 31 December, and subject to shareholder approval. This 
package is based on market data, including guidance provided by an independent third-party 
consulting firm specializing in executive and director remuneration previously retained by the 
Company.  
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Listing Rule 10.14.1 provides that a company must not issue equity securities to a director of 
the company under an employee incentive scheme unless the issue has been approved by 
holders of ordinary securities. Once approval is obtained pursuant to Listing Rule 10.14, the 
Company is entitled to rely on Listing Rule 10.12, Exception 8 as an exception to any 
requirement that may otherwise apply requiring shareholder approval under Listing Rule 10.11.  
Similarly, approval will not be required under Listing Rule 7.1. 
 
The key terms of the Restricted Stock Units and Service Rights are set out in the table below: 
 

Recipient Antonio J. 
Viana 

Pia Turcinov Geoffrey 
Carrick 

Duy-Loan Le Peter Van Der 
Made 

Type of 
Security 

Restricted 
Stock Units 

Service Rights Service Rights Restricted 
Stock Units 

Service Rights 

Number 697,674 697,674 697,674 697,674 697,674 

Vesting 
Date(s) 

The date that 
is the 
anniversary 
of the date of 
the grant of 
the units. 

The date that 
is the 
anniversary 
of the date of 
the grant of 
the rights. 

The date that 
is the 
anniversary 
of the date of 
the grant of 
the rights. 

The date that 
is the 
anniversary 
of the date of 
the grant of 
the units. 

The date that 
is the 
anniversary 
of the date of 
the grant of 
the rights. 

Vesting 
Conditions 

Mr Viana to 
remain a 
Board 
Director at 
each vesting 
date.    

 

Ms Turcinov 
to remain a 
Board 
Director at 
each vesting 
date. 

Mr Carrick to 
remain a 
Board 
Director at 
each vesting 
date. 

Ms Le to 
remain a 
Board 
Director at 
each vesting 
date. 

Mr Van Der 
Made to 
remain a 
Board 
Director at 
each vesting 
date. 

Expiry Date The date that 
is one 
business day 
after the final 
Vesting Date. 

The date that 
is four years 
after the 
Grant Date. 

The date that 
is four years 
after the 
Grant Date. 

The date that 
is one 
business day 
after the final 
Vesting Date. 

The date that 
is four years 
after the 
Grant Date. 

Other 
Conditions 

Other key 
terms of the 
Equity Plan 
are detailed in 
Appendix A 
of this 
Explanatory 
Memorandum. 

Other key 
terms of the 
Equity Plan 
are detailed in 
Appendix A 
of this 
Explanatory 
Memorandum. 

Other key 
terms of the 
Equity Plan 
are detailed in 
Appendix A 
of this 
Explanatory 
Memorandum. 

Other key 
terms of the 
Equity Plan 
are detailed in 
Appendix A 
of this 
Explanatory 
Memorandum. 

Other key 
terms of the 
Equity Plan 
are detailed in 
Appendix A 
of this 
Explanatory 
Memorandum. 

 
 
Other general terms of the Restricted Stock Units and Service Rights 
 
If the Resolutions are approved, it is intended that the Restricted Stock Units and Service Rights 
will be issued within five (5) business days after the Annual General Meeting, but in any event 
will be issued no later than three (3) years after the Annual General Meeting. If the Resolutions 
are not approved, no Restricted Stock Units or Service Rights will be issued to Antonio J. Viana, 
Pia Turcinov, Geoffrey Carrick, Duy-Loan Le and Peter Van Der Made. 
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All Directors are entitled to participate in the Equity Plan. 
 
The Restricted Stock Units and Service Rights will be issued to Antonio J. Viana, Pia Turcinov, 
Geoffrey Carrick, Duy-Loan Le and Peter Van Der Made for $nil consideration. 
 
For the purposes of Listing Rule 10.15.2, each of Antonio J. Viana, Pia Turcinov, Geoffrey 
Carrick, Duy-Loan Le and Peter Van Der Made fall under category 10.14.1 of the Listing Rules, 
as they are current Directors of the Company. 
 
For the purposes of Listing Rule 10.15.6, the Company proposes to issue Restricted Stock Units 
and Service Rights to Antonio J. Viana, Pia Turcinov, Geoffrey Carrick, Duy-Loan Le and Peter 
Van Der Made (as opposed to fully paid ordinary securities) for the following reasons: 

(a) Restricted Stock Units and Service Rights are designed to incentivise Directors; and 

(b) equity based incentives assist in the alignment of Shareholders and Directors’ interests. 

Mr Viana has previously received 3,187,344 securities under the Equity Plan.  
 
Ms Turcinov has previously received 1,213,969 securities under the Equity Plan. 
 
Mr Carrick has previously received 2,687,344 securities under the Equity Plan.  
 
Ms Le has previously received 650,307 securities under the Equity Plan. 
 
Mr Van Der Made has previously received 2,537,906 securities under the Equity Plan as an 
executive of the Company, of which 1,275,271 lapsed upon his retirement as an executive on 
31 December 2023 and as previously announced to ASX. 
 
There are no loan arrangements with any of Antonio J. Viana, Pia Turcinov, Geoffrey Carrick, 
Duy-Loan Le and Peter Van Der Made in respect of the Restricted Stock Units or Service Rights 
the subject of these Resolutions. 
 
The general terms of the Equity Plan including in relation to the Restricted Stock Units and 
Service Rights are outlined in Appendix A of this Explanatory Memorandum. 

 
Details of any securities issued under the Equity Plan will be published in the annual report of 
the entity relating to the period in which they were issued, along with a statement that approval 
for the issue was obtained under Listing Rule 10.14. 
 
Any additional persons covered by Listing Rule 10.14 who become entitled to participate in an 
issue of securities under the Equity Plan after Resolutions 5(a), (b), (c), (d) and (e) are approved 
and who were not named in the notice of meeting will not participate until approval is obtained 
under that rule. 
 
General Information  
 
Consistent with the accounting standards, the Company discloses the following information 
concerning the value of the Restricted Stock Units and Service Rights to be issued. A fair value 
for the Restricted Stock Units and Service Rights to be issued has been calculated using the 
share price on 26 March 2024 as a guide, noting that the actual fair value will be determined 
based upon the share price on the grant date.  For grants of Restricted Stock Units and Service 
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Rights to Directors which are subject to Shareholder approval, the grant is valued based upon 
the share price on the date that shareholder approval is obtained. The Board believes this 
valuation model to be appropriate to the circumstances and has not used any other valuation or 
other models in proposing the terms of the Restricted Stock Units or Service Rights.  
 
The Board draws Shareholders’ attention to the fact the stated valuation does not constitute, and 
should not be taken as, audited financial information. The reportable value of the employee 
benefit expense in subsequent financial periods may vary due to a range of timing and other 
factors. In particular, the figures were calculated effective as at 26 March 2024.  
Valuation for Restricted Stock Units and Service Rights to be issued to Directors. 

Recipient Antonio J. 
Viana 

Pia Turcinov Geoffrey 
Carrick 

Duy-Loan 
Le 

Peter Van 
Der Made 

Type of 
Security 

Restricted 
Stock Units 

Service Rights Service 
Rights 

Restricted 
Stock Units 

Service 
Rights 

Number 697,674 697,674 697,674 697,674 697,674 

Vesting 
Date(s) 

The date that is 
the anniversary 
of the date of the 
grant of the units. 

The date 
that is the 
anniversary 
of the date 
of the grant 
of the 
rights. 

The date 
that is the 
anniversary 
of the date 
of the grant 
of the 
rights. 

The date 
that is the 
anniversary 
of the date 
of the grant 
of the units. 

The date 
that is the 
anniversary 
of the date 
of the grant 
of the 
rights. 

Expiry 
Date 

The date that is 
one business day 
after the final 
Vesting Date. 

The date 
that is four 
years after 
the Grant 
Date. 

The date 
that is four 
years after 
the Grant 
Date. 

The date 
that is one 
business 
day after 
the final 
Vesting 
Date. 

The date 
that is four 
years after 
the Grant 
Date. 

Underlying 
Price  

A$0.33 A$0.33 A$0.33 A$0.33 A$0.33 

Total value of 
Restricted 
Stock Units/ 
Service 
Rights Issued  

A$230,232 A$230,232 A$230,232 A$230,232 A$230,232 

Employee 
benefit 
expense 
(annual) 

A$230,232 A$230,232 A$230,232 $230,232 A$230,232 

A significant factor in the determination of the final value of Restricted Stock Units and Service 
Rights will be the ultimate share price at the date of final Restricted Stock Unit and Service 
Right grants (this will be the date of approval by the Shareholders if such approval is obtained). 
The following table details total annual employee benefit expense based on the highest and 
lowest closing prices of the Shares traded on the ASX over the 12 months ending on 27 March 
2024. 
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Highest Lowest Price 

Closing Price ($) $0.51 $0.15 

Date 22 May 2023 06 October 2023 

 

Antonio J. Viana $355,814 $104,651 

Pia Turcinov $355,814 $104,651 

Geoffrey Carrick $355,814 $104,651 

Duy-Loan Le $355,814 $104,651 

As such, if it is assumed all other factors are equal, where the share price increases above the 
disclosed above the final value of Restricted Stock Units and Service Rights granted will 
increase, and conversely where the share price reduces the final value of Restricted Stock Units 
and Service Rights granted will also reduce. 

Remuneration 
 
Antonio Viana currently receives A$160,000 per annum for his position as Non-Executive 
Director and Chairman. The amount stated is per annum comprising director’s fees and 
superannuation contributions. The Restricted Stock Units to be issued to Mr Viana under 
Resolution 6(a) if passed are in addition to this sum and have an estimated fair value of 
A$230,232 per annum.  
 
Pia Turcinov currently receives A$125,000 per annum for her position as Non-Executive 
Director. The amount stated is per annum comprising director’s fees and superannuation 
contributions. The Service Rights proposed to be issued to Ms Turcinov under Resolution 6(b) 
if passed are in addition to this sum and have an estimated fair value of A$230,232 per annum. 
 
Geoffrey Carrick currently receives A$125,000 per annum for his position as Non-Executive 
Director. The amount stated is per annum comprising director’s fees and superannuation 
contributions. The Service Rights proposed to be issued to Mr Carrick under Resolution 6(c) if 
passed are in addition to this sum and have an estimated fair value of A$230,232 per annum. 
 
Duy-Loan Le currently receives A$110,000 per annum for her position as Non-Executive 
Director. The amount stated is per annum comprising director’s fees and superannuation 
contributions. The Restricted Stock Units proposed to be issued to Ms Le under Resolution 6(d) 
if passed are in addition to this sum and have an estimated fair value of A$230,232 per annum. 
 
Peter Van Der Made currently receives A$90,000 per annum for his position as Non-Executive 
Director. The amount stated is per annum comprising director’s fees and superannuation 
contributions.  The Service Rights proposed to be issued to Mr Van Der Made under Resolution 
6(e) if passed are in addition to this sum and have an estimated fair value of A$230,232 per 
annum. 
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Section 208 of Corporations Act 

In accordance with section 208 of the Corporations Act, to give a financial benefit to a related 
party, the Company must obtain Shareholder approval unless the giving of the financial benefit 
falls within an exception in sections 210 to 216 of the Corporations Act. 

The Board has formed the view that Shareholder approval under section 208 of the Corporations 
Act is not required for the proposed grant of Restricted Stock Units and Service Rights as the 
exception in section 211 of the Corporations Act applies. The Restricted Stock Units and 
Service Rights are being issued for the reasons set out above and are considered reasonable 
remuneration for the purposes of section 211 of the Corporations Act. 

Existing interests and the dilutionary effect on other Shareholders’ interests 
 
The effect that the vesting of the Restricted Stock Units or Service Rights will have on the 
interests of the applicable Directors relative to other Shareholders’ interests is set out in the 
following table. The table assumes no further issues of Shares in, or reconstruction of the capital 
of the Company during the time between issue and vesting of the Restricted Stock Units or 
Service Rights and is based upon Shares on issue as at 27 March 2024. 

 Antonio 
J. Viana 

Pia 
Turcinov 

Geoffrey 
Carrick 

Duy-
Loan 
Le 

Peter 
Van Der 
Made 

The total number 
of Shares on issue 
in the capital of 
the Company 

1,845,948,017 1,845,948,017 1,845,948,017 1,845,948,017 1,845,948,017 

Shares currently 
held by the 
Director 
(including indirect 
interests) 

1,413,333 478,750 Nil. 154,321 156,805,823 

% of Shares 
currently held by 
the Director  

0.08% 0.03% 0.00% 0.01% 8.49% 

Options/Restricted 
Stock 
Units/Service 
Rights held by the 
Director prior to 
the Annual 
General Meeting 
(including indirect 
interests) 

1,104,011 530,406 2,687,344 495,986 1,262,635 

Restricted Stock 
Units/Service 
Rights to be issued 
under this 
Resolution to the 
Director following 

697,674 697,674 697,674 697,674 697,674 
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Directors’ recommendation 
 
The Directors abstain, in the interest of good corporate governance, from making a 
recommendation in relation to these Resolutions. 
 
The Chairman intends to exercise all available proxies in favour of these Resolutions. 
 
A voting exclusion statement for these Resolutions is included in the Voting Exclusions.  

12. RESOLUTION 7 - APPROVAL OF ISSUE OF RESTRICTED STOCK UNITS TO 
EXECUTIVE DIRECTOR 

Background 

Subject to the approval of Shareholders, the Company proposes to grant a maximum amount of 
3,171,247 Restricted Stock Units to Sean Hehir, Executive Director and Chief Executive 
Officer (CEO). 
 
The objective of the proposed grant of Restricted Stock Units to Mr Hehir is primarily to link 
the reward of Restricted Stock Units to Shareholder value creation, and align their interests with 
those of Shareholders and to encourage the long-term sustainable growth of the Company.  
Under Mr Hehir’s leadership, the Company, in 2023 achieved key engineering and product 
development milestones in the commercialisation of the Company’s neuromorphic artificial 
intelligence intellectual property. 

The Restricted Stock Units shall be issued under, and subject to, the terms of the Equity Plan.  

Annual General 
Meeting 

Shares that will be 
held following the 
vesting of all 
Options/Restricted 
Stock 
Units/Service 
Rights and 
exercise of 
Options held by 
the Director  

3,215,018 1,706,830 3,385,018 1,347,981 158,766,132 

% of Shares that 
would be held by 
the Director 
assuming no other 
Options/Restricted 
Stock 
Units/Service 
Rights held by 
other parties 
vested or are 
exercised 

0.17% 0.09% 0.18% 0.07% 8.60% 
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Listing Rule 10.14.1 provides that a company must not issue equity securities to a director of 
the company under an employee incentive scheme unless the issue has been approved by 
holders of ordinary securities.  Once approval is obtained pursuant to Listing Rule 10.14, the 
Company is entitled to rely on Listing Rule 10.12, Exception 8 as an exception to any 
requirement that may otherwise apply requiring shareholder approval under Listing Rule 10.11.  
Similarly, approval will not be required under Listing Rule 7.1. 
 
The key terms of the Restricted Stock Units are set out in the table below: 
 

Number and type of 
security 

3,171,247 

Restricted Stock Units 

Vesting Date(s) Tranche 1, being 1,062,368 Restricted Stock Units -01 March 
2025 

Tranche 2, being 2,108,879 Restricted Stock Units – 01 March 
2027 

Vesting Conditions The Restricted Stock Units vest, subject to Mr Hehir’s continued 
employment as at the Vesting Date. 

Expiry Date The date that is one business day after the final Vesting Date. 

Other Conditions Other key terms of the Equity Plan are detailed in Appendix A of 
this Explanatory Memorandum. 

 
Other general terms of the Restricted Stock Units 
 
If this Resolution is approved, it is intended that the Restricted Stock Units will be issued within 
five (5) business days after the Annual General Meeting, but in any event will be issued no later 
than three (3) years after the Annual General Meeting.  If this Resolution is not approved, no 
Restricted Stock Units will be issued to Mr Hehir. 
 
All Directors and Executives are entitled to participate in the Equity Plan. 
 
The Restricted Stock Units will be issued to Mr Hehir for $nil consideration.   
 
For the purposes of Listing Rule 10.15.2, Sean Hehir falls under category 10.14.1 of the Listing 
Rules, as he is a current Director of the Company. 
 
For the purposes of Listing Rule 10.15.6, the Company proposes to issue Restricted Stock Units 
to Sean Hehir (as opposed to fully paid ordinary securities) for the following reasons: 

(a) Restricted Stock Units are designed to incentivise Directors and Executives, and 

(b) equity based incentives assist in the alignment of Shareholders and 
Directors’/Executives’ interests. 

Mr Hehir has previously received 7,081,730 securities under the Equity Plan. 
 
There are no loan arrangements with Mr Hehir in respect of the Restricted Stock Units, the 
subject of these Resolutions. 
 
The general terms of the Equity Plan including in relation to the Restricted Stock Units and 
Service Rights are outlined in Appendix A of this Explanatory Memorandum. 
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Details of any securities issued under the Equity Plan will be published in the annual report of 
the Company relating to the period in which they were issued, along with a statement that 
approval for the issue was obtained under Listing Rule 10.14. 
 
Any additional persons covered by Listing Rule 10.14 who become entitled to participate in an 
issue of securities under the Equity Plan after Resolutions 7(a) and (b) are approved and who 
were not named in the notice of meeting will not participate until approval is obtained under 
that rule. 
 
General Information  
 
Consistent with the accounting standards, the Company discloses the following information 
concerning the value of the Restricted Stock Units to be issued. A fair value for the Restricted 
Stock Units to be issued has been calculated using the share price on 26 March 2024 as a guide, 
noting that the actual fair value will be determined based upon the share price on the grant date.  
For grants of the Restricted Stock Units which are subject to shareholder approval, the grant is 
valued based upon the share price on the date that shareholder approval is obtained. The Board 
believes this valuation model to be appropriate to the circumstances and has not used any other 
valuation or other models in proposing the terms of the Restricted Stock Units. 
 
The Board draws Shareholders’ attention to the fact the stated valuation does not constitute, and 
should not be taken as, audited financial information. The reportable value of the employee 
benefit expense in subsequent financial periods may vary due to a range of timing and other 
factors. In particular, the figures were calculated effective as at 26 March 2024.  
Valuation for Restricted Stock Units to be issued to Executive Director. 

Number 3,171,247 

Vesting Date(s) Tranche 1, being 1,062,368 Restricted Stock Units 
will vest on 01 March 2025. 

Tranche 2, being 2,108,879 Restricted Stock Units 
will vest on 01 March 2027. 

Underlying Price 
A$0.33 

Total value of Restricted Stock 
Units/ Performance Rights Issued 

Tranche 1: A$350,581 

Tranche 2: A$695,930 

Employee benefit expense (annual) Tranche 1: A$350,581 

Tranche 2: A$231,976 

 
A significant factor in the determination of the final value of Restricted Stock Units will be the 
ultimate share price at the date final Restricted Stock Units are granted (this will be the date of 
approval by the Shareholders if such approval is obtained). The following table details total 
annual employee benefit expense based on the highest and lowest closing prices of the Shares 
traded on the ASX over the 12 months ending on 26 March 2024.  
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Highest Price Lowest Price 

Closing Price ($) A$0.51 A$0.15 

Date 22 May 2023 6 October 2023 

 

Sean Hehir A$1,617,336 A$475,687 

As such, if it is assumed all other factors are equal, where the share price increases above the 
disclosed above, the final value of Restricted Stock Units granted will increase, and conversely 
where the share price reduces the final value of Restricted Stock Units granted will also reduce. 

Remuneration 
 
Sean Hehir currently receives USD450,000 per annum for his position as Chief Executive 
Officer. The amount stated is per annum comprising salary plus superannuation contributions, 
short term incentive payments (cash) and medical benefits. Mr Hehir is eligible to receive a 
Short-Term Incentive (“STI”) of up to 100% of the aforementioned salary annually. The 
Restricted Stock Units proposed to be issued to Mr Hehir under Resolution 7, if passed, are in 
addition to this sum and have an estimated fair value of A$1,046,512 (being A$582,557 in the 
first 12 months). 

 
Section 208 of Corporations Act 

In accordance with section 208 of the Corporations Act, to give a financial benefit to a related 
party, the Company must obtain Shareholder approval unless the giving of the financial benefit 
falls within an exception in sections 210 to 216 of the Corporations Act. 

The Board has formed the view that Shareholder approval under section 208 of the Corporations 
Act is not required for the proposed grant of Restricted Stock Units as the exception in section 
211 of the Corporations Act applies. The Restricted Stock Units are being issued for the reasons 
set out above and are considered reasonable remuneration for the purposes of section 211 of 
the Corporations Act. 

Existing interests and the dilutionary effect on other Shareholders’ interests 
 
The effect that the vesting of the Restricted Stock Units will have on the interests of the 
applicable Directors relative to other Shareholders’ interests are set out in the following table.  
The table assumes no further issues of Shares in, or reconstruction of the capital of the Company 
during the time between issue and vesting of the Restricted Stock Units and is based upon 
Shares on issue as at 27 March 2024. 
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The total number of Shares on issue in the capital of the 
Company 

1,845,948,017 

Shares currently held by the Director (including indirect 
interests) 

1,989,017 

% of Shares currently held by the Director  0.11% 

Restricted Stock Units/Service Rights held by the Director 
prior to the Annual General Meeting (including indirect 
interests) 

5,346,223 

Restricted Stock Units to be issued under this Resolution to 
the Director following Annual General Meeting 

3,171,247 

Shares that will be held following the vesting of all 
Options/Restricted Stock Units and exercise of Options held 
by the Director  

10,506,487 

% of Shares that would be held by the Director assuming 
no other Options/Restricted Stock Units held by other 
parties vested or are exercised 

0.57% 

 
Directors’ recommendation 
 
The Directors abstain, in the interest of good corporate governance, from making a 
recommendation in relation to this Resolution. 
 
The Chairman intends to exercise all available proxies in favour of this Resolution. 
 
A voting exclusion statement for this Resolution is included in the Voting Exclusions. 

13. RESOLUTION 8 – APPROVAL OF EQUITY PLAN 

Background 

The ASX Listing Rules generally restrict listed companies from issuing more than 15% of their 
issued share capital in any 12-month period without shareholder approval. However, an 
exception to this restriction is Listing Rule 7.2 (exception 13) which states that general Listing 
Rule requirements for shareholder approval will not apply to an issue under an employee 
incentive scheme if, within three years before the date of the issue, shareholders approve the 
issue of securities under the scheme as an exception to the rule. 

If the Company’s Equity Plan is approved by Shareholders, issues under the Company’s Equity 
Plan (Plan) over the next three (3) years will fall under this ASX Listing Rule exception and 
will not affect the Company’s ability to separately issue up to 15% of its total ordinary securities 
in any 12-month period (without having to obtain further Shareholder approval).  

However, the exception does not apply to Directors and their associates, who are deemed related 
parties of the Company, and issues to such persons will require separate approval under Listing 
Rule 10.14. 
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The Plan is designed to: 

(a) assist in the reward, retention and motivation of eligible employees; 

(b) link the reward of eligible employees to Shareholder value creation; and 

(c) align the interests of eligible employees with Shareholders by providing an opportunity 
for eligible employees to earn rewards via an equity interest in the Company based on 
creating Shareholder value. 

In accordance with ASX Listing Rule 7.2, exception 13, a summary of the key terms of the 
Plan is set out in Appendix A.  

For the purposes of Listing Rule 7.2 exception 13: 

(a) 70,517,957 securities have been issued under the Plan since the Plan was last    
approved by Shareholders on 26 May 2021; and 

(b) it is proposed that up to 115,000,000 securities will be issued under the Plan subject 
to its approval at this Annual General Meeting. 

If this Resolution is passed, the Company will be able to issue Equity Securities under the 
Equity Plan without affecting the Company’s ability to issue securities under the Company’s 
placement capacity without Shareholder approval.  If Resolution 8 is not passed, any Securities 
issued under the Equity Plan would need to be issued under the Company’s 15% placement 
capacity which effectively decreases the number of Equity Securities it can issue without 
obtaining Shareholder approval over the 12-month period following the issue date.   

Directors’ recommendation 

The Board unanimously recommends that Shareholders vote in favour of this Resolution. 

The Chairman intends to exercise all available proxies in favour of this Resolution. 

A voting exclusion statement for this Resolution is included in the Voting Exclusions. 

14. RESOLUTION 9 – CONDITONAL BOARD SPILL RESOLUTION 

This Resolution (Spill Resolution) is a conditional resolution and will only be effective in the 
event that Shareholders at this Annual General Meeting cast at least 25% of the votes cast on 
Resolution 1 are cast against the adoption of the Remuneration Report.   

The Corporations Act provides that, if at least 25% of the votes cast on the resolution to adopt 
the remuneration report at two consecutive annual general meetings are cast against the 
adoption of the resolution, shareholders must be given the opportunity to vote on a resolution 
in the form of this Resolution at the second meeting (the “two strikes” rule). As greater than 
25% of the votes cast on adoption of the 2022 Remuneration Report at the Annual General 
Meeting held on 23 May 2023 were cast against the resolution this constitutes a first strike.  
This Spill Resolution will therefore only need to be put to Shareholders at this Annual General 
Meeting if there is a second strike i.e., if at least 25% of the votes cast on Resolution 1 are 
against the adoption of the Remuneration Report. 
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If this Resolution is put to the Shareholders, this Resolution will be considered as an ordinary 
resolution, which means that, to be passed, the resolution requires the approval of a simple 
majority of the votes cast by or on behalf of Shareholders entitled to vote on the matter. 

If this Resolution is passed, the Company must hold a further general meeting (Spill Meeting) 
within 90 days of this Annual General Meeting, to consider the composition of the Board.  If a 
Spill Meeting is required, the details of the Spill Meeting will be notified to Shareholders in 
due course. 

If a Spill Meeting is held, immediately before the end of the Spill Meeting, each of the Directors 
who were in office when the Board approved the last Directors’ Report and who remain in 
office at the time of the Spill Meeting will automatically cease to hold office, unless they are 
willing to stand for re-election and are re-elected at the Spill Meeting. This means that if a Spill 
Meeting is held, the following Directors will automatically cease to hold office as Directors of 
the Company immediately before the end of the Spill Meeting, unless they are willing to stand 
for re-election and are re-elected at that meeting: 

• Mr Antonio J. Viana (Non-Executive Director and Chairman).  
• Mr Geoffrey Carrick (Non-Executive Director);  
• Ms Pia Turcinov AM (Non-Executive Director);  
• Ms Duy-Loan Le (Non-Executive Director); and 
• Mr Peter Van Der Made (Non-Executive Director). 

Accordingly, even if Ms Turcinov and Mr Van Der Made are elected or re-elected at this year’s 
Annual General Meeting, they will still be required to be re-elected at the Spill Meeting (if 
held) to remain in office after the Spill Meeting (if held). 

Each of these Directors would be eligible to stand for re-election at the Spill Meeting, however 
there is no guarantee that they would do so. As Mr Sean Hehir is an Executive Director of the 
Company, he is excluded from the requirements under the Corporations Act to seek re-election 
at the Spill Meeting (if held) and will continue to hold office regardless of the outcome of this 
Resolution or the Spill Meeting (if held).  

Directors’ recommendation 

As each of the above-named directors would have a personal interest in the resolution, and will 
be excluded from voting on the resolution, the Board unanimously recommends that 
Shareholders vote against this Resolution, if it is put to the Meeting. The Chairman of the 
Annual General Meeting intends to vote all “open” proxies AGAINST this Spill Resolution if 
it is put to the Meeting. 

A voting exclusion statement for this Resolution is included in the Voting Exclusions. 
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SCHEDULE 1:  DEFINITIONS 

In the Notice and this Explanatory Memorandum, words importing the singular include the plural and 
vice versa. 

$ or A$ means Australian Dollars. 

Annual Report means the Directors' Report, the Financial Report and the Auditor's Report in respect 
to the financial year ended 31 December 2023. 

ASIC means the Australian Securities and Investments Commission.  

ASX means ASX Limited (ACN 008 624 691) and, where the context permits, the Australian Securities 
Exchange operated by ASX. 

Auditor's Report means the auditor's report on the Financial Report. 

Board means the Board of Directors of the Company. 

Chair or Chairman means the person appointed to chair the Meeting convened by the Notice. 

Closely Related Party means: 

(a) a spouse or child of the member or Director; or 

(b) has the meaning given in section 9 of the Corporations Act. 

Company means BrainChip Holdings Ltd (ACN 151 159 812). 

Constitution means the constitution of the Company as at the commencement of the Meeting. 

Corporations Act means the Corporations Act 2001 (Cth), as amended from time to time. 

Director means a director of the Company. 

Directors' Report means the annual directors' report prepared under chapter 2M of the Corporations 
Act for the Company and its controlled entities. 

Equity Plan means the Company’s Equity plan presented to Shareholders at the Annual General 
Meeting held on 26 May 2021 and approved for the purposes of ASX Listing Rule 7.2 exception 13 
and the subject of Resolution 8 at this Annual General Meeting. 

Equity Security has the same meaning as in the Listing Rules. 

Explanatory Memorandum means the explanatory memorandum which forms part of the Notice. 

Financial Report means the annual financial report prepared under chapter 2M of the Corporations 
Act of the Company and its controlled entities. 

Key Management Personnel means persons having authority and responsibility for planning, directing 
and controlling the activities of the Company, directly or indirectly, including any Director (whether 
executive or otherwise) of the Company. 

Listing Rules means the listing rules of ASX. 
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Meeting has the meaning in the introductory paragraph of the Notice. 

Notice means this notice of meeting dated 17 April 2024 which comprises of the notice, agenda, 
Explanatory Memorandum and Proxy Form. 

Option means an option to be issued a Share. 

Performance Right means an entitlement of a participant granted under the Equity Plan to subscribe 
for, acquire and/or be allocated (as determined by the Board in its sole and absolute discretion) one 
Share in the Company subject to the satisfaction of any vesting conditions and/or performance hurdles 
and/or criteria.   

Put Option Agreement means the Put Option Agreement between the Company, LDA Capital Limited 
and LDA Capital LLC dated 13 August 2020 (and as varied) and as announced to ASX on 13 August 
2020 and 13 October 2021, the material terms of which are summarised in Appendix B. 

Proxy Form means the proxy form attached to the Notice. 

Remuneration Report means the remuneration report of the Company contained in the Directors' 
Report. 

Resolution means a Resolution contained in the Notice. 

Restricted Stock Unit means an entitlement of a participant granted under the Equity Plan to subscribe 
for, acquire and/or be allocated (as determined by the Board in its sole and absolute discretion) one 
Share in the Company subject to the satisfaction of any vesting conditions and/or performance hurdles.   

Service Right means an entitlement of a participant granted under the Equity Plan to subscribe for, 
acquire and/or be allocated (as determined by the Board in its sole and absolute discretion) one Share 
in the Company subject to the satisfaction of any vesting conditions.   

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

Shareholder means a shareholder of the Company. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 32 
 
 

Appendix A 

Summary of the material terms of the Equity Plan 

The Company proposes to renew its Equity plan known as the BrainChip Equity Plan ("Award Plan"), 
to assist in the retention and motivation of the Company's employees, directors and consultants (together 
the "Eligible Participants"). The Award Plan is intended to assist with aligning the interests of 
participants with shareholders by providing an opportunity for Eligible Participants to earn equity 
interests in the Company.  

Under the rules of the Award Plan, the Board has discretion to offer any of the following awards to 
Eligible Participants:  

• options to acquire Shares  

• performance rights to acquire Shares  

• restricted stock units to acquire Shares 

• service rights to acquire Shares subject to meeting specific service milestones; and/or  

• Shares,  

(collectively, the “Awards”).  

In each case the Awards can be made subject to vesting conditions and/or performance hurdles as 
determined by the Board.  

The terms and conditions of the Award Plan are set out in comprehensive rules. A summary of the rules 
of the Award Plan is set out below:  

• The Award Plan is open to Eligible Participants and other persons providing services to the 
Company or its related bodies corporate, as determined by the Board.  

• Participation is voluntary.  

• The Board may determine the type and number of Awards to be issued under the Award Plan 
to each participant and other terms of issue of the Awards, including but not limited to:  

 what conditions and/or performance hurdles must be met by a participant in order for an 
Award to vest (if any);  

 the amount payable to be paid by a participant on the grant of Awards (if any);  

 the exercise price of any option granted to a participant;  

 the period during which a vested option, performance right/restricted stock unit or service 
right can be exercised; and   

 any forfeiture conditions or disposal restrictions applying to the Awards and any Shares 
that a participant receives upon exercise of their options or service rights, or vesting of 
performance rights, restricted stock units.  

• When any conditions and/or performance hurdles have been satisfied, participants will receive 
fully vested Shares or their option, performance right/restricted stock unit or service right will 
become vested and will be exercisable into Shares (as applicable).  

• Each vested option, performance right/restricted stock unit and service right enables the 
participant to be issued or to be transferred one Share upon exercise or vesting (as applicable), 
subject to the rules governing the Award Plan and the terms of any particular offer.  

• Participants holding options, performance rights/restricted stock units or service rights are not 
permitted to participate in new issues of Securities by the Company but adjustments may be 
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made to the number of Shares over which the options, performance rights/restricted stock units 
or service rights are granted and/or the exercise price (if any) to take into account changes in 
the capital structure of the Company that occur by way of pro rata and bonus issues in 
accordance with the rules of the Award Plan and the ASX Listing Rules.  

• If a "change of control event" occurs to the Company, and unless the Board determines 
otherwise:  

 Awards granted will vest where the Board determines that the vesting conditions and 
performance hurdles applicable to those Awards have been satisfied, with vesting to 
occur on a pro rata basis having regard to the vesting period and actual performance;  

 any options, performance rights/restricted stock units and service rights which the 
Board determines will not vest under the above sub-paragraph will automatically lapse; 
and  

 any Share Awards which the Board determines will not vest under the above 
subparagraph will automatically be surrendered by the participant.  

A "change of control" event includes an event when a person or entity becomes a legal or 
beneficial owner of 50% or more of the issued capital of the Company; a person or entity 
becomes entitled to, acquires, holds or has an equitable interest in more than 50% of the issued 
share capital of the Company, a takeover bid or scheme of arrangement occurs, a sale of all or 
substantially all of the assets of the Company occurs, or a change in the composition of the 
Board effected by shareholders occurs against the recommendation of the Existing Board which 
results in a majority of the Board being replaced over a two year period.  

• If a participant becomes a "bad leaver", unless the Board determines otherwise:  

 any and all vested options, performance rights/restricted stock units or service rights 
held by the participant which have not been exercised will continue in force and remain 
exercisable for a period of 90 days commencing on the date of termination of the 
Participant’s employment or engagement with a Group Company;  

 the participant will be entitled to continue to hold all vested Share Awards;  

 all unvested options, performance rights/restricted stock units and/or service rights held 
by the Participant will automatically lapse; and  

 all unvested Share Awards held by the Participant will be automatically surrendered by 
the Participant.  

A participant will be a "bad leaver" if the participant resigns, is terminated for performance or 
is terminated or dismissed for misconduct.  

• If a participant is a "good leaver", unless the Board determines otherwise:  

 any and all vested options, performance rights/restricted stock units and service rights 
held by the participant which have not been exercised will continue in force and remain 
exercisable for a period of 90 days commencing on the date of termination of the 
Participant’s employment or engagement with a Group Company;  

 the Participant will be entitled to continue to hold all vested Share Awards; and  

 the Board may determine the manner in which any unvested Awards held by the 
participant will be dealt with.  

A participant is a "good leaver" if they are not a "bad leaver".  

• The Award Plan limits the number of Awards that the Company may grant without Shareholder 
approval, such that the sum of all Awards on issue (assuming all options, performance 
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rights/restricted stock units and service rights were exercised) do not at any time exceed in 
aggregate 10% of the fully diluted share capital of the Company as at the date of any proposed 
new Awards.  

• The Board may delegate management and administration of the Award Plan, together with any 
of their powers or discretions under the Award Plan, to a committee of the Board or to any one 
or more persons selected by them.  

• Subject to the Listing Rules and the Constitution, the Board may at any time amend the Award 
Plan or the terms and conditions upon which Awards have been issued under the Award Plan 
provided, generally, that the amendment does not materially reduce the rights of any Participant 
in respect of Awards granted to them.  

• The Board may elect to use an employee share trust or other mechanism for the purposes of 
holding Awards and/or Shares for Participants under the Plan, and delivering Plan Shares on 
behalf of Participants upon exercise of options, performance rights and service rights (as the 
case may be).  

• Awards may be granted to Eligible Participants residing in Australia, the United States of 
America, France, India or other jurisdictions, as approved by the Board from time to time, under 
the Award Plan subject to any local law and local tax requirements. 
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Appendix B 

Material Terms - Put Option Agreement 

On 13 August 2020, the Company entered into a put option agreement (Agreement) with LDA Capital 
Limited and LDA Capital LLC (LDA Capital) to provide the Company with up to A$29 million in 
committed equity capital over the subsequent 12 months.  This agreement was varied on 13 October 
2021 with the resultant variation provision of available funding under the agreement of A$65million 
(Total Commitment Amount) The Company has satisfied the First and Second Minimum Draw Down 
commitments in the varied agreement with a further minimum commitment of A$15 million during the 
prior from 01 January 2023 and ending on 31 December 2023. The Company will control the timing 
and maximum amount of the draw downs under this facility subject only to the minimum draw down 
commitments described above. 

The capital may be accessed by the Company by exercising put options under the Agreement at the 
Company’s election. The total aggregate amount available under the Agreement is A$65million. This 
allows the Company to drawdown funds during the term of the Agreement by issuing ordinary shares 
of the Company (Shares) for subscription to LDA Capital. Any issue of Shares by the Company under 
the Minimum Draw Down Amount is expected to be issued under the Company’s Listing Rule 7.1 
placement capacity and any issue of Shares by the Company as a result of capital calls above the 
Minimum Draw Down Amount, will be subject to the Company’s available placement capacity at the 
time and otherwise any required regulatory and shareholder approvals.  

The Company may issue call notices to LDA Capital with each call notice being a put option on LDA 
Capital to subscribe for and pay for those Shares on closing, subject to the satisfaction of certain 
conditions precedent, including requirements for the Company to have released applicable Corporations 
Act and ASX filings on the ASX.  

Upon issue of a call notice, the Company must within 3 business days of issuing the call notice, issue 
LDA Capital with Shares for no consideration as ‘collateral shares’ which LDA Capital is entitled to 
sell on-market (subject to certain terms) and any unused collateral shares will be adjusted or may be 
used for subsequent calls, bought back by the Company or transferred to a trustee or nominee of the 
Company.  

The number of Shares subject to a call notice is limited to a maximum of 10 times the average daily 
number of the Company’s Shares traded on the ASX during the 15 trading day period before its issue. 
The issue price of the capital call Shares issued under the original form of the Agreement was 90% of 
the higher of the average VWAP of Shares in the 30 trading day period after exercise of the put option 
(subject to any applicable adjustments) and the minimum price notified to LDA Capital by the Company 
upon exercise of the put option. On amendment of the Agreement on 13 October 2021 the issue price 
of the capital call Shares becomes 91.5% of the average of the daily VWAPs throughout the pricing 
period. The VWAP calculation is subject to adjustment as a result of certain events occurring including 
trading volumes falling below an agreed threshold level or a material adverse event occurring in relation 
to the Company.  

The Company has previously issued 75,000,000 unlisted options to LDA Capital in accordance with 
the terms of the agreement and as disclosed to ASX on 17 August 2020. 
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Appendix C 

Lumi AGM Technology Instructions 
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Brainchip Holdings Ltd AGM 2024 
21 May 2024 11:00am AEST 

web.lumiagm.com/332209990 

332 209 990 
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YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 11:00am (AEST) on Sunday, 19 May 2024. 
 

   TO APPOINT A PROXY ONLINE BY SMARTPHONE 
 

STEP 1:   VISIT https://www.votingonline.com.au/BRNAGM2024 

STEP 2:   Enter your Postcode OR Country of Residence (if outside Australia)  

STEP 3:   Enter your Voting Access Code (VAC):      

 
                      Scan QR Code using smartphone 

QR Reader App 

 

TO VOTE BY COMPLETING THE PROXY FORM 

 
STEP 1  APPOINTMENT OF PROXY 
Indicate who you want to appoint as your Proxy. 
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to 
appoint someone other than the Chair of the Meeting as your proxy please write the full 
name of that individual or body corporate. If you leave this section blank, or your named 
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need 
not be a securityholder of the company. Do not write the name of the issuer company or the 
registered securityholder in the space. 
 
Appointment of a Second Proxy 
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to 
appoint a second proxy, an additional Proxy Form may be obtained by contacting the 
company’s securities registry or you may copy this form. 
 
To appoint a second proxy you must: 
(a) complete two Proxy Forms.  On each Proxy Form state the percentage of your voting 
rights or the number of securities applicable to that form. If the appointments do not specify 
the percentage or number of votes that each proxy may exercise, each proxy may exercise 
half your votes. Fractions of votes will be disregarded. 
(b) return both forms together in the same envelope. 
 

STEP 2  VOTING DIRECTIONS TO YOUR PROXY 
To direct your proxy how to vote, mark one of the boxes opposite each item of business. All 
your securities will be voted in accordance with such a direction unless you indicate only a 
portion of securities are to be voted on any item by inserting the percentage or number that 
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a 
given item, your proxy may vote as he or she chooses. If you mark more than one box on 
an item for all your securities your vote on that item will be invalid. 
 
Proxy which is a Body Corporate 
Where a body corporate is appointed as your proxy, the representative of that body 
corporate attending the meeting must have provided an “Appointment of Corporate 
Representative” prior to admission. An Appointment of Corporate Representative form can 
be obtained from the company’s securities registry. 
 

 
STEP 3  SIGN THE FORM  
The form must be signed as follows: 
Individual: This form is to be signed by the securityholder. 
Joint Holding: where the holding is in more than one name, all the securityholders should 
sign. 
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with 
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form 
when you return it. 
Companies: this form must be signed by a Director jointly with either another Director or a 
Company Secretary. Where the company has a Sole Director who is also the Sole Company 
Secretary, this form should be signed by that person. Please indicate the office held by 
signing in the appropriate place. 
 

STEP 4  LODGEMENT 
Proxy forms (and any Power of Attorney under which it is signed) must be received no later 
than 48 hours before the commencement of the meeting, therefore by 11:00am (AEST) on 
Sunday, 19 May 2024. Any Proxy Form received after that time will not be valid for the 
scheduled meeting.  
 
Proxy forms may be lodged using the enclosed Reply Paid Envelope or: 
 
 
 
 
 
 
 
 
 
 
 
 
 

Attending the Meeting 
If you wish to attend the meeting please bring this form with you to assist registration. 

 

 

  Online              

 

  By Fax             

 

  By Mail            
                                  
 
 

 In Person        

 
 

https://www.votingonline.com.au/BRNAGM2024 
 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia   
                        
Boardroom Pty Limited                        
Level 8, 210 George Street 
Sydney NSW 2000 Australia 

 

All Correspondence to: 

     By Mail    Boardroom Pty Limited 

             GPO Box 3993 
             Sydney NSW 2001 Australia 
 

 By Fax:  +61 2 9290 9655  

    Online:    www.boardroomlimited.com.au  

 By Phone: (within Australia) 1300 737 760 

 (outside Australia) +61 2 9290 9600 
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BrainChip Holdings Ltd 
 ABN 64 151 159 812 

Your Address 
This is your address as it appears on the company’s share register. 
If this is incorrect, please mark the box with an “X” and make the 
correction in the space to the left. Securityholders sponsored by a 
broker should advise their broker of any changes. 
Please note, you cannot change ownership of your securities 
using this form. 

PROXY FORM 

STEP 1 APPOINT A PROXY 

I/We being a member/s of BrainChip Holdings Ltd (Company) and entitled to attend and vote hereby appoint: 

the Chair of the Meeting (mark box) 

 OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are 
appointing as your proxy below 

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 at the Annual General Meeting of the 
Company to be held as a hybrid meeting at Level 2, 30 Pitt Street, Sydney, NSW 2000 on Tuesday, 21 May, 2024 at 11:00am (AEST) and virtually 
https://web.lumiagm.com/332-209-990 and at any adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions 
have been given, as the proxy sees fit. 

Chair of the Meeting authorised to exercise undirected proxies on remuneration related matters:  If I/we have appointed the Chair of the Meeting as my/our proxy or the 
Chair of the Meeting becomes my/our proxy by default and I/we have not directed my/our proxy how to vote in respect of Resolutions 1,6a,6b,6c,6d,6e,7 & 8 I/we expressly 
authorise the Chair of the Meeting to exercise my/our proxy in respect of this Item even though Resolutions 1,6a,6b,6c,6d,6e,7 & 8 are connected with the remuneration of a 
member of the key management personnel for the Company. 

The Chair of the Meeting will vote all undirected proxies in favour of all Items of business (including Resolutions 1,6a,6b,6c,6d,6e,7 & 8) and AGAINST Resolution 9. If you wish 
to appoint the Chair of the Meeting as your proxy with a direction to vote against Resolutions 1, 2, 3, 4, 5, 6a, 6b, 6c, 6d, 6e, 7 or 8, or in favour of Resolution 9, or to abstain from 
voting on an items, you must provide a direction by marking the ‘For’, ‘Against’ or ‘Abstain’ box opposite that resolution. 

STEP 2 VOTING DIRECTIONS 
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not 
be counted in calculating the required majority if a poll is called.

  FOR    AGAINST    ABSTAIN*   FOR    AGAINST    ABSTAIN*

Res 1 Adoption of the Remuneration Report Res 6c 697,674 Service Rights to Geoffrey 
Carrick (or his nominee), Non-Executive 
Director 

Res 2 To re-elect Pia Turcinov as a Director Res 6d 697,674 Restricted Stock Units to Duy-
Loan Le (or her nominee), Non-
Executive Director 

Res 3 To re-elect Peter Van Der Made as a 
Director 

Res 6e 697,674 Service Rights to Peter Van 
Der Made (or his nominee), Non-
Executive Director 

Res 4 Ratification of Prior Issue of 15,756,540 
Shares 

Res 7 Approval of Issue of Restricted Stock Units 
to Executive Director

Res 5 Ratification of Prior Issue of 40,000,000 
Shares 

Res 8 Approval of Equity Plan 

Res 6 Approval of Issue of Restricted Stock Units and Service Rights to Non-
Executive Directors in accordance with the NED Remuneration Policy:

Res 9 Conditional Board Spill Meeting 

Res 6a 697,674 Restricted Stock Units to Antonio 
J. Viana (or his nominee), Non-Executive
Director and Chairman 

Res 6b 697,674 Service Rights to Pia Turcinov (or 
her nominee), Non-Executive Director 

  STEP 3 SIGNATURE OF SECURITYHOLDERS 
This form must be signed to enable your directions to be implemented.  

Individual or Securityholder 1 

Sole Director and Sole Company Secretary 

Securityholder 2 

Director 

Securityholder 3 

Director / Company Secretary 

Contact Name……………………………………………....     Contact Daytime Telephone………………………................................    Date    /    /  2024 
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