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PROSPECTUS 
 

 

 
An offer of up to 11 million options which will have an exercise price equal to the closing price of the 
Company’s listed ordinary shares on ASX on the last trading day before issue of the options and an expiry 
date of 30 November 2018, each to acquire one (1) fully paid ordinary share of the Company upon exercise 
(“New Options”). 
 
The Offer is only made to and able to be accepted by invitees determined by the Company who receive a 
personalised application form. 
 
 
This Prospectus is not to be distributed outside Australia. 
 
 
 
 
 
 
 
 
 
 

THIS DOCUMENT IS IMPORTANT AND SHOULD BE READ IN ITS ENTIRETY 
  

If you do not understand its contents, you should consult your stockbroker, accountant or other 
professional adviser without delay. 

 
 

The New Options offered under this Prospectus and shares issued upon exercise of New Options are 
considered speculative. 
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IMPORTANT NOTE 

This Prospectus is dated 10 December 2015. A copy of the Prospectus was lodged with the Australian Securities & 
Investments Commission (“ASIC”) on the same date. Neither the ASIC nor ASX Limited (“ASX”) nor their respective 
officers take any responsibility as to the contents of the Prospectus. 

This Prospectus contains and applies to the offer of New Options. 

You should read this document carefully before you make a decision to apply for New Options. An investment in the 
Company has risks, which you should consider before making a decision to invest.  The New Options offered under this 
Prospectus and shares issued upon exercise of New Options should be considered speculative. 
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TIMETABLE  

Lodgement of prospectus  10 December 2015 

Closing Date 5pm Perth, Western Australia time 10 December 2015 

Anticipated issue date (latest)^.  11 December 2015 
 
^ Options may be issued before this date in accordance with invitations to specific proposed recipients of New Options 
which will accompany this Prospectus. 
 
The above dates should be regarded as indicative only. Subject to the Corporations Act 2001 (Cth), the ASX Listing Rules 
and other applicable laws, the Company reserves the right to change the above dates, to close the Offer before the date 
stated above, to extend the Closing Date and subsequent dates, or not to proceed with the Offer. 
 
No securities will be issued on the basis of this Prospectus after 10 January 2017, being the expiry date of this Prospectus. 
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KEY INVESTMENT RISKS - SUMMARY 

Please read and consider this Prospectus in full in conjunction with any specific matters which have or may be referred 
to in the Company’s ASX announcements before making any decision regarding applying for New Options, exercising 
options or investment in the Company. In particular, the risks described in Section 3, include risk areas considered 
specific to the Company: 
 
• dilution of existing shareholdings in the Company if New Options are exercised; 
• the high percentage of escrowed hares, which may restrict liquidity; 
• technology, intellectual property and market risks for technologies which at an immature stage and for which 

protections may be limited; 
• Foreign currency and exchange rate fluctuations where the Company’s financial reports are prepared in Australian 

dollars, a significant portion of the Company's operating expenses and costs are denominated in US dollars, and 
funds have been raised in Australian dollars; 

• The potential for further capital to be required to be raised, which may not be readily available on acceptable terms 
or at all, and which is raised may dilute existing shareholdings; 

• Regulatory risks including incur ongoing costs and obligations associated with compliance; 
• Competition and new technologies; 
• Inability to secure a technology partner; 
• Unforeseen expenditure risks; and 
• The speculative nature of investment in the Company, 
 
as well as other risks of a more general nature, such as general economic and market conditions. 
 

ABOUT THE OFFER - SUMMARY 

The following summary provides only a limited overview. Further detail is set out in this Prospectus. Please read and 
consider this Prospectus in full before making any decision regarding applying for New Options, exercising options or 
investment in the Company. 
 

Topic Summary For more 
information see: 

What is the offer? An offer of New Options to invitees determined by the Company. 
 

Section 1.1 

What are the terms 
of the New 
Options? 
 

The New Options will have an exercise price which is equal to the closing 
price of the Company’s listed ordinary shares on ASX on the last trading day 
before issue of the options and an expiry date of 30 November 2018. 
 
The exercise price will be announced to ASX when the New Options are 
issued. Recipients of New Options will be informed of the exercise price by 
the Company. 
 
Each New Option will entitle the holder to acquire one (1) fully paid 
ordinary share of the Company upon exercise. 
 

Sections 1.1 
and 9.1 

What is payable for 
new Options? 
 

No amount is payable for the issue of New Options.  
 
The New Options will be issued to provide incentives to employees, 
consultants or officers to whom invitations to apply for New Options are 
issued.  
 
The exercise price will be payable upon exercise of a New Option. 
 

Section 1.1 

Am I eligible to 
apply for New 
Options? 

You will only be eligible to apply for and receive New Options under the 
Offer if you receive a written invitation to apply and personalised 
application form from the Company.  
 

Section 1.1 

How much will be 
raised by the offer? 
 

The Offer will not raise any amount as no amount is payable for the 
Options.  
 

Section 2 
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Topic Summary For more 
information see: 

How will funds 
received on 
exercise of New 
Options be used? 
 

Funds received from the exercise of New Options will be applied to the 
Company’s working capital requirements at the time of exercise. 
 

Section 2 

Is the Offer 
underwritten? 
 

No, the Offer is not underwritten. Section 1.3 

Is the Offer 
conditional upon 
New Options being 
admitted to 
quotation (listed) 
on ASX? 
 

No. The New Options will not be listed. 
 
 

Section 1.44 

Are there any risks 
associated with an 
investment in the 
Company? 

There are risks associated with an investment in the Company. These 
include risks relating to the Company's business, risks associated with 
resource exploration, risks relating to the offer and risks associated with 
financial investment generally.  
 
Please carefully consider the risks and the information contained in this 
Prospectus in conjunction with any specific matters which have or may be 
referred to in the Company’s ASX announcements before making any 
decision regarding applying for New Options, exercising options or 
investment in the Company. 
 

Page 4 and 
Section 3 

How do I apply for 
New Options? 

Only recipients of a written invitation to apply and personalised application 
form from the Company who are resident in Australia may apply. 
  
Details of how to apply are in Section 6 and the personalised application 
form.  
 

Section 6 and the 
personalised 
application form 

Is there a minimum 
subscription 
amount? 
 

There is no minimum subscription amount. New Options will be issued in 
response to all valid applications from invitees.  
 
 

Section 1.1 

What are the tax 
implications of 
participating in the 
Offer? 
 

Taxation implications will vary depending upon your specific circumstances. 
You should obtain your own professional advice as to the particular 
taxation treatment that will apply to you. 
 

Section 11 

How and when will 
I know if my 
application was 
successful?  
 

A holding statement confirming the issue of your New Options will be sent 
to you. The New Options are intended to be issued in accordance with 
invitations to specific proposed recipients of New Options which will 
accompany this Prospectus. It is anticipated New Options will be issued by 
or on about 11 December 2015, which date is subject to change without 
notice – see the timetable on page 3 for the anticipated timetable for the 
Offer and further information about dates. 
 
Anyone who purports to exercise New Options or trade shares that would 
be issued upon exercise of New Options before receiving a holding 
statement does so at their own risk. 

Page 3 and 
Section 6.2 
 

Where can I find 
more information 
about the 
Company? 

For more information on the Company and its projects please see the 
Company's ASX announcements under the code “BRN” on the ASX's 
website www.asx.com.au. 
 

Section 8 
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Topic Summary For more 
information see: 

What if I have any 
questions about 
the offer? 

You should consult your stockbroker, accountant, solicitor or other 
professional adviser before making any decision regarding applying for New 
Options, exercising options or investment in the Company. 
 
If you have any questions regarding how to complete and return the 
application form, contact details will be included in the Company’s 
personalised invitation to you to apply for New Options.   
 
Questions concerning the Offer can also be directed to the Company on 
+61 8 9444 2555.   
 

Section 17 

 
 
1. Details of the Offer 

1.1 The Offer  

Brainchip Holdings Limited (“the Company” or “Brainchip”) is offering up to 11 million options which will have an 
exercise price equal to the closing price of the Company’s listed ordinary shares on ASX on the last trading day before 
issue of the options and an expiry date of 30 November 2018, each to acquire one (1) fully paid ordinary share of the 
Company upon exercise (“New Options”). 

The New Options are offered only to invitees determined by the Company who receive a personalised application form. 

No amount is payable for the New Options which will be issued to provide incentives to employees, consultants or officers 
to whom invitations to apply for New Options are issued. There is no minimum subscription amount, and no amount will 
be raised by the issue.  

1.2 Shareholder approval  

Shareholders approved the adoption of the Brainchip Directors’ and Officers’ Option Plan (“the Option Plan”) and the 
issue of New Options to the following Directors of the Company at the general meeting of shareholders of the Company 
held on 4 December 2015: 

Director (and/or eligible nominee(s)) Number of options 

Mr Eric Bolto 5,000,000 

Mr Neil Rinaldi 4,000,000 

Mr Adam Osseiran 2,000,000 

TOTAL 11,000,000 

 

A copy of the notice of the general meeting including an explanatory memorandum was sent to shareholders, and was 
released to ASX an announcement on 3 November 2015. A copy of the notice and memorandum can be obtained from 
the ASX website www.asx.com.au under the Company’s code “BRN” or by request from the Company. 

1.3 Underwriting  

The Offer is not underwritten.  

1.4 ASX Listing 

The New Options will not be quoted.  
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The Company will apply to ASX for official quotation of Shares issued upon exercise of New Options in accordance with the 
Listing Rules of ASX and terms of the Options. The fact that ASX may grant official quotation to the Shares is not to be taken 
in any way as an indication of the merits of the Company or the Company’s shares. 

1.5  Issues of New Options after Closing Date 

The Board reserves the right to issue New Options in response to applications from invitees received after the Closing Date. 

2. Purpose of the Offer 

The purpose of the Offer is to permit New Options to be offered and issued to invitees determined by the Company, as 
approved by shareholders at the general meeting held on 4 December 2015.  

No funds will be raised by the Offer.  

Funds received from the exercise of options will be applied to the Company’s working capital requirements at the time 
of exercise. There is no guarantee that New Options will be exercised at any particular time or at all. 
 
3. Risks 

The summary below represents some of the major risk factors to be aware of in evaluating the Company’s business and 
the risks of an investment in the Company before making any decision regarding applying for New Options, exercising 
options or investment in the Company. The summary is not exhaustive. The business, assets and operations of the 
Company are subject to risks that have the potential to influence the operating and financial performance of the 
Company and the value of New Options and shares issued upon exercising New Options. These risks can impact on the 
value of an investment in the securities of our Company.  

The Company’s securities including the New Options comprise a speculative investment because the Company’s 
business after its merger with Brainchip Inc is the development, commercialisation and marketing of neural computing 
technology. 

The Board aims to manage these risks by carefully planning its activities and implementing risk control measures. Some 
of the risks are, however, highly unpredictable and the extent to which they can be managed effectively may be limited.  

The summary of risks that follows is not intended to be exhaustive and this Prospectus does not take into account the 
personal circumstances, financial position or investment requirements of any particular person. There may be additional 
risks and uncertainties that the Company is unaware of or that the Company currently considers to be immaterial, which 
may affect the Company. All information contained in this Prospectus should be considered, in conjunction with any 
specific matters which have or may be referred to in the Company’s ASX announcements, and professional advisors 
consulted before making any decision to apply for New Options, exercise options or to invest in the Company 

The New Options offered under this Prospectus and shares issued upon exercise of New Options should be considered 
speculative.  

3.1 Company Specific Risks  

Dilution Risk 

The percentage shareholding in the Company of existing shareholders will be diluted if New Options are exercised. 

Liquidity Risk 

431,174,644 shares are the subject to escrow restrictions in accordance with Chapter 9 of the ASX Listing Rules. These 
shares will equate to approximately 64.27% of the issued shares of the Company. This could be considered an increased 
liquidity risk as this large portion of issued capital is not be able to be traded freely until the expiry of the applicable 
escrow periods. 
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Technology risks   

The technologies for artificial neural networks (“ANN”) are still an immature market in a commercial sense. Adaptations 
of ANN into software and hardware are relatively new and there is little in the way of commercial implementations as 
a technology platform, rather specific applications have been developed in large scale computing environments. The 
risk in relation to this is that as there is a lack of a clear dominant technology, the ‘best’ technology may not be the most 
commercially successful one. 

The Company may need to be able to scale up to large implementations but also remain effective at a small scale, or in 
the future, to scale down further. With increasing focus on mobility and the potential of ‘Internet of Things’ connected 
devices and goods, reducing the scale of the Company’s ANN technology may well need to effectively scale down to 
meet future market needs. If this ‘scale down’ cannot be achieved it may place future adoption of the technology at 
risk. 

The Company’s intellectual property 

The Company has lodged full patents only in the US and has not pursued a Patent Cooperation Treaty – which allows 
the filing of National Phase patent applications within 30 months in jurisdictions other than where the original patent 
application was filed - application to lodge National Phase patents within jurisdictions other than the US. Due to the 
priority dates for the granted patent and the subsequent application, it is not possible to obtain patents in any 
jurisdiction other than the US for the existing patents. This creates a risk for the Company in its inability to enforce any 
infringements against their patents outside the US. 

The Company has lodged and been granted an Innovation Patent in Australia. Innovation patents are ‘second tier’ 
patents which have not been examined by IP Australia for validity. The risk for the Company is that this patent will only 
be enforceable in court in Australia once it has been examined and accepted by IP Australia, a process which can take 
some time and incur additional costs. 

The granting of a patent does not guarantee that the rights of others are not infringed or that competitors will not 
develop competing intellectual property that circumvents such patents. The Company’s success depends, in part, on its 
ability to obtain patents, maintain trade secret protection and operate without infringing the proprietary rights of third 
parties.  

The Company’s prospects will also depend on its ability to develop and protect technology that meets changing market 
needs and addresses the technological advances and competitiveness of other companies operating in the markets 
targeted by the Company. 

Market risks  

Due to the early stage nature of ANN in the marketplace, there is no single paradigm on what the best method for 
achieving commercial success. The risks involved are intimately intertwined with that of the technology being at an early 
stage and the potential for significant investment into less effective technologies by large businesses and governments. 
That is, the risk of less effective technologies creating a business environment where the spiking neuron adaptive 
processor (SNAP) technology is only a ‘bit player’ with niche applications. 

Foreign currency and exchange rate fluctuations 

The Company’s financial reports are prepared in Australian dollars. A significant portion of the Company's operating 
expenses and costs are denominated in US dollars. Any revenue received by the Company from the successful 
implementation of its business plan in the future would likely largely be denominated in US dollars. The Company will 
also hold a portion of its cash balance in US dollars at any given time.  

The Company has raised funds in Australian dollars. Any adverse movements in the Australian dollar against the US 
dollar may affect the Company's current budget and lead to the Company requiring additional funding. 

Although steps may be undertaken to manage currency risk (e.g. via hedging strategies), adverse movements in the 
Australian dollar against the US dollar may have an adverse impact on the Company, and lead to the Company requiring 
additional funding. The Company does not currently hedge against this currency risk. 
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Additional requirements for capital 

Funds previously raised are considered sufficient to meet the immediate objectives of the Company. Additional funding 
may be required in the event costs exceed the Company’s estimates and to effectively implement its business and 
operations plans in the future to take advantage of opportunities for acquisitions, joint ventures or other business 
opportunities, and to meet any unanticipated liabilities or expenses which the Company may incur. Further additional 
financing will be required if the Board determines to accelerate the development of the Company’s technology.  

The Company may seek to raise further funds through equity or debt financing, joint ventures, licensing arrangements, 
production sharing arrangements or other means. Failure to obtain sufficient financing for the Company’s activities and 
future projects may result in delay and indefinite postponement of their activities and potential research and 
development programmes. There can be no assurance that additional finance will be available when needed or, if 
available, the terms of the financing might not be favourable to the Company and might involve substantial dilution to 
shareholders. 

Regulatory risks 

The Company will incur ongoing costs and obligations associated with compliance with necessary regulations. Any 
failure to comply with regulations may result in additional costs for corrective measures, penalties or in restrictions on 
the Company’s proposed business operations. In addition, changes in regulations could require extensive changes to 
the Company’s operations, increased compliance costs or give rise to material liabilities, which could have a material 
adverse effect on the business, results of operations and financial condition of the Company. 

The Company’s ability to operate in the future will depend in part on whether it is able to effectively commercialise its 
potential interests in products. This will depend on successful completion of product development activities, obtaining 
regulatory approval and on there being commercial demand for such products which cannot be guaranteed. 

Competition and new technologies  

While the Company may have a technology that is at the leading edge of ANN thinking, this does not preclude other 
alternative ideas of technologies being developed and overtaking the Company’s technology in performance or utility. 
This is a risk as there is significant investment by large technology or semiconductor businesses in the area of machine 
learning. This investment in machine learning by existing companies may promote development of improved 
technologies which could provide a significant commercial threat to the Company’s commercialisation pathway.  

The cost and time for a competitor to develop a competing technology may not be significant (particularly for a larger 
competitor with access to funding and resources), and may be substantially less than the market capitalisation of the 
Company based on the market price of the Company’s shares from time to time. This may result in a heightened risk of 
competition to the Company. If a person or entity successfully develops and commercialises a competing product, this 
may have a materially adverse effect on the value and prospects of the Company and consequently on the value of your 
investment. 

Inability to secure a technology partner  

The Company is looking to develop and subsequently license the SNAP technology designs to potential technology 
partners. The Company anticipates that these technology partners will design and manufacture chips utilising the SNAP 
technology which will then lead to revenue through the licence and royalty fees. Where the Company is unable to enter 
into arrangements with a technology partner this will affect the Company’s ability to achieve its operation intentions.  

Unforeseen expenditure risk 

Expenditure may need to be incurred that has not been taken into account in the Company’s estimates and budgets. 
Although the Company is not aware of any such additional expenditure requirements, if such expenditure is 
subsequently incurred, this may adversely affect the Company. 
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3.2 General risks 

Economic 

General economic conditions, introduction of tax reform, new legislation, movements in interest and inflation rates and 
currency exchange rates may have an adverse effect on the Company’s business activities and potential research and 
development programmes, as well as on their ability to fund those activities. 

Force Majeure 

The Company’s projects now or in the future may be adversely affected by risks outside the control of the Company, 
including labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods, explosions or other 
catastrophes, epidemics or quarantine restrictions. 

Insurance risks 

The Company intends to insure its operations and those of the Company (as required) in accordance with industry 
practice. However, in certain circumstances, such insurance may not be of a nature or level to provide adequate 
insurance cover. The occurrence of an event that is not covered or fully covered by insurance could have a material 
adverse effect on the business, financial condition and results of the Company effected.  

Litigation Risks 

The Company are exposed to possible litigation risks including, but not limited to, intellectual property and patent 
claims. Further, the Company or the Company may be involved in disputes with other parties in the future which may 
result in litigation. Any such claim or dispute if proven, may impact adversely on the Company’s operations, financial 
performance and financial position. The Company is not currently engaged in any litigation. 

Dependence on outside parties 

The Company may pursue a strategy that forms strategic business relationships with other organisations in relation to 
potential products and services. There can be no assurance that the Company will be able to attract such prospective 
organisations and to negotiate appropriate terms and conditions with these organisations or that any potential 
agreements with such organisations will be complied with. 

Market conditions 

Share market conditions may affect the value of the Company’s shares (and hence the New Options) regardless of the 
Company’s operating performance. Share market conditions are affected by many factors such as: 

- general economic outlook; 

- introduction of tax reform or other new legislation; 

- interest rates and inflation rates; 

- changes in investor sentiment toward particular market sectors; 

- the demand for, and supply of, capital; and 

- terrorism or other hostilities. 

The market price of securities can fall as well as rise and may be subject to varied and unpredictable influences on the 
market for equities in general and biotechnology stocks in particular. Neither the Company nor the Directors warrant 
the future performance of the Company or any return to security holders. 

Reliance on key personnel 

The responsibility of overseeing the day-to-day operations and the strategic management of the Company depend 
substantially on their senior management, key personnel and developers. There can be no assurance given that there 
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will be no detrimental impact on the Company if one or more of these employees cease their employment or if one or 
more of the Directors leaves the Board. 

3.3 Above risk factors not exhaustive 

The above risk factors should not be taken as exhaustive of the risks faced by the Company or by investors in the 
Company. The above factors, and others not specifically referred to above, may in the future materially affect the 
financial performance of the Company, the value of New Options offered under this Prospectus or shares issued upon 
exercise of New Options.  

Therefore, no guarantee can be given about the value or price of New Options and shares issued upon exercise of New 
Options carry no guarantee with respect to the payment of dividends, returns of capital or the market value of the 
Shares and Options. Potential investors should consider that investment in the Company is speculative and should 
consult their professional advisors before making any decision regarding applying for New Options, exercising options 
or investment in the Company.  

4. Effect of the Offer on the Company 
The effect of the Offer on the Company will be to: 

• enable New Options to invitees as incentives, as described in Section 2; and 

• alter the capital structure of the Company as described in Section 5. 

5. Effect on the Capital Structure of the Company 

5.1 Shares and Options 

Capital Structure:  
 
The tables below set out the existing capital structure of the Company and the effect on the Company’s capital structure 
of issuing the New Options offered under this Prospectus. 

SHARES 

Existing issued ordinary shares 670,875,252 

Shares offered under this Prospectus Nil 

TOTAL 670,875,252 

 
 

OPTIONS 
 

Existing options in the same class as the New Options  Nil 

New Options offered under this Prospectus  11,000,000 

Sub-total options in the New Options’ class 11,000,000 

Existing options (exercise price 15.7 cents ($0.157) expiring on 10 
September 2019 

6,250,000 

TOTAL OPTIONS AFTER ISSUE OF THE NEW OPTIONS 17,250,000 

 
PERFORMANCE RIGHTS 

 
Class A 13,500,000 
Class B 13,500,000 
Class C 46,500,000 
Class D 46,500,000 
Total 120,000,000 

F
or

 p
er

so
na

l u
se

 o
nl

y



 
- 12 - 

  
 

  

 
 

TOTAL SHARES IF NEW OPTIONS EXERCISED 

Existing issued ordinary shares 670,875,252 

Number of shares to be issued if New Options offered under this 
Prospectus are exercised in full before expiry 

11,000,000 

TOTAL^ 681,875,252 

 
^ Assumes no further shares issued and no other options exercised or any performance rights converted 

before exercise of the New Options. There is no guarantee that New Options will be exercised at any particular 
time or at all. 

 
Dilution: 

The issue of New Options will not dilute the existing proportional interests of Shareholders in the issued shares of the 
Company.  

Existing proportional interests of Shareholders in the issued shares of the Company will be diluted if New Options are 
exercised. Examples of the impact of dilution on existing share holdings where New Options are exercise are set out 
below, assuming no further shares issued and no other options exercised or any performance rights converted before 
exercise of the New Options. There is no guarantee that New Options will be exercised at any particular time or at all. 
It is further assumed that the notional Shareholders in the example below do not acquire or dispose of shares and do 
not exercise any existing options, and that the shareholders are not recipients of New Options. 

Shareholder 
(example) 

Holding at the 
Record Date 

Existing %  As % of total Shares on issue 
assuming exercise of all New Options  

A 500,000 0.08% 0.07% 
B 1,000,000 0.15% 0.15% 
C 2,500,000 0.37% 0.37% 
D 10,000,000 1.49% 1.47% 
E 25,000,000 3.73% 3.67% 
F 50,000,000 7.45% 7.33% 

 
Note: Rounding may result in the same percentage appearing in both columns. 

Substantial Shareholders: 

The Company has received notices of substantial holdings from six shareholders. None of the holdings or relevant 
interests of the shareholders below will change as a result of the issue of the New Options. The following table shows 
the effect on the relevant interests of substantial holders (and/or their associates, if applicable) if all the New Options 
were to be exercised (assuming no other shares are issued, are options exercised or performance rights are converted): 

Substantial holders(and 
associates, if applicable) 

Shares Current % % if all New Options exercised 

Peter van der Made*  126,805,508 18.90% 18.60% 
Robert F Mitro 93,202,500 13.89% 13.67% 
Anil Shamroa Mankar and 
Meena Anil Mankar 

91,885,000  13.69% 13.48% 

Metals X Limited 59,773,595 8.91% 8.77% 
APAC Resources Limited 52,085,595 7.76% 7.64% 
Nerona Pte Ltd  36,555,500 5.45% 5.36% 

* Mr Peter van der Made is a Director of the Company but will not receive New Options. 
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5.2 Financial Effect 

The purpose of the Offer, as described in Section 2 is to permit New Options to be offered and issued to invitees 
determined by the Company. No funds raised by the Offer. Accordingly it is not anticipated that there will be proceeds 
of the Offer. 

The effect of the Offer would be: 

• the fair value of the options granted will be recognised as an expense (see section 10.2 which includes an 
indicative valuation of the New Options which was provided for the purposes of the notice of the general 
meeting at which shareholders approved the issue of the New Options), with a corresponding increase in 
equity; and  

• a reduction of cash of the Company by approximately $20,000 (excluding GST) to pay costs of the Offer. 

The estimated anticipated costs of the Offer (excluding GST) are as follows:  

Particulars Amount ($) 

Legal and administrative  $15,000 

ASIC and ASX Fees $5,000 

TOTAL $20,000 

 
The Company will pay the costs of the Offer from existing funds. 
 

6. Application Instructions 
6.1 Completing an Application Form 

Applications for New Options must be made on the personalised application form accompanying this Prospectus in 
accordance with the instructions set out in the form and the invitation to receive New Options.  
 
Return the completed application form to the Company at the address and by the time and date specified in the 
Company’s personalised invitation. 

6.2 Further Information  

If you have any questions about applying for New Options, please contact the Company on +61 8 9444 2555 (or by 
facsimile on +61 8 9444 1600). Alternatively, contact your stockbroker or other professional adviser. 
 
The Company may reject an application at its discretion. The Company reserves the right to reject any application and to 
allocate and issue fewer New Options than applied for by an applicant. If an application is rejected in whole or in part, the 
application monies (or balance of the application monies) received will be refunded to the applicant without interest.  

It is the responsibility of recipients to determine their allocation prior to exercising New Options or trading in shares issued 
upon exercise of New Options.  Recipients exercising New Options or trading shares issued upon exercise of New Options 
before they receive their statements will do so at their own risk.   

This Prospectus does not constitute an offer in any place in which, or to any person to whom, it would not be lawful to 
make such an offer.  Persons resident in countries outside Australia should consult their professional advisers as to whether 
any governmental or other consent are required or whether formalities need to be observed to enable them to acquire or 
exercise New Options.  Return of an application form or payment of an application amount will be taken by the Company 
to constitute a representation that there has been no breach of such requirements.  

No account has been taken of the particular objectives, financial situation or needs of recipients of this Prospectus.  Because 
of this, recipients of this Prospectus should have regard to their own objectives, financial situation and needs.   

Recipients of this Prospectus should make their own independent investigation and assessment of the Company, its 
business, assets and liabilities, prospects and profits and losses, and the risks associated with investing in the Company.  
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Independent expert advice should be sought before any decision is made to apply for New Options, exercise options or 
invest the Company. 

7. Continuous Disclosure Obligations 

This Prospectus is issued by the Company in accordance with the provisions of the Corporations Act applicable to a 
prospectus for continuously quoted securities or options to acquire continuously quoted securities of the Company. 

Section 713 of the Corporations Act enables a company to issue a special prospectus where the securities or options 
offered to acquire securities are continuously quoted securities within the meaning of the Corporations Act. This 
generally means that the relevant securities offered or securities acquired upon exercise of offered options are in a class 
of securities that were quoted enhanced disclosure securities at all times during the 12 months before the date of this 
Prospectus.  

In summary, special prospectuses are required to contain information in relation to the effect of the offer of securities 
on the company and the rights and liabilities attaching to the securities.  It is not necessary to include general 
information in relation to all of the assets and liabilities, financial position, profits and losses or prospects of the issuing 
company.  Accordingly, this Prospectus does not contain the same level of disclosure as a prospectus of an unlisted 
company or an initial public offering prospectus. 

Having taken such precautions and having made such enquiries as are reasonable, the Company believes that it has 
complied with the general and specific requirements of ASX as applicable from time to time throughout the 12 months 
before the date of this Prospectus which required the Company to notify ASX of information about specified events or 
matters as they arise for the purpose of ASX making that information available to the stock market conducted by ASX. 

For the purpose of satisfying section 713(5) of the Corporations Act a prospectus must incorporate information if such 
information: 

(a) has been excluded from a continuous disclosure notice in accordance with the ASX Listing Rules; and 

(b) is information that investors and their professional advisors would reasonably require for the purpose of 
making an informed assessment of: 

• the assets and liabilities, financial position and performance, profit and losses and prospects of the 
Company; and 

• the rights and liabilities attaching to the securities being offered. 

The prospectus must contain this information only to the extent to which it is reasonable for investors and their 
professional advisors to expect to find such information in the prospectus. The Company is not aware of any matters that 
need to be disclosed under this section of the Corporations Act that have not been previously disclosed or which have not 
been set out in this Prospectus.  

The Company seeks and engages in discussions on an ongoing basis in respect of potential opportunities for the 
establishment of new and the expansion of existing activities and business development opportunities. While the Company 
continues to seek and negotiate potential commercial opportunities in this respect, there is no certainty that any 
arrangement(s) will be finalised on particular terms, at a specific time, or at all. The Company will make further 
announcements in respect of any such discussions or negotiations in accordance with its disclosure obligations as 
developments occur. 

As a disclosing entity under the Corporations Act, the Company is subject to regular reporting and disclosure obligations. 
Copies of documents lodged with ASIC in relation to the Company may be obtained from, or inspected at, an office of ASIC. 

Any person may request, and the Company will provide free of charge, a copy of each of the following documents during 
the application period of this Prospectus: 

(a) the annual financial report of the Company for the financial year ended 31 December 2014 (lodged with ASIC 
and released to ASX on 26 March 2015), being the most recent annual financial report of the Company lodged 
with ASIC before the lodgement of this Prospectus with ASIC; 

(b) financial report of the Company for the half year ended 30 June 2015, (lodged with ASIC and released to ASX 
on 14 September 2015) if applicable; and 
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(c) any continuous disclosure notices given by the Company since the lodgement of the annual financial report 
referred to in (a) above before lodgement of this Prospectus. Continuous disclosure notices given by the 
Company since the lodgement of the annual financial report to the date of this Prospectus are listed in Section 
8 of this Prospectus. 

8. ASX Announcements 

The following announcements (continuous disclosure notices) have been made by the Company to ASX since lodging its 
audited financial statements (annual financial report) for the year ended 31 December 2014 on 26 March 2015:  

Date Headline 
04/12/2015 Change in substantial holding 
04/12/2015 Results of Meeting 
26/11/2015 Change of Directors Interest Notice - A Osseiran  
24/11/2015 Investor Presentation  
24/11/2015 BrainChip retains MZ Group as its Investor Relations Advisor 
20/11/2015 Appendix 3B - Conversion of Performance Rights  
12/11/2015 Boardroom Radio Interview - Peter van der Made  
10/11/2015 BrainChip Strengthens Scientific Advisory Board  
05/11/2015 Milestone 2 - Independent Validation Received  
03/11/2015 Notice of General Meeting/Proxy Form  
03/11/2015 Final Director's Interest Notice - R Mitro  
30/10/2015 Quarterly Activities and Cashflow Report  
30/10/2015 Milestone 2 Achieved  
30/10/2015 Trading Halt  
27/10/2015 Establishment of Advisory Board  
06/10/2015 Resignation / Appointment of Company Secretary  
05/10/2015 Investor Presentation October 2015  
05/10/2015 Board and Management Changes  
22/09/2015 Company Activity Report  
21/09/2015 Reinstatement to Official Quotation 22 September 2015  
21/09/2015 Securities trading policy  
21/09/2015 Updated capital structure and performance rights disclosure  
21/09/2015 Brainchip Inc. - accounts for year ending 31 December 2014  
21/09/2015 Corporate Governance Statement  
21/09/2015 Restricted securities table  
21/09/2015 Top 20 holders  
21/09/2015 Distribution schedule  
21/09/2015 Constitution  
21/09/2015 Appendix 1A and Information Form and Checklist  
21/09/2015 Pre-reinstatement disclosure  
21/09/2015 Reinstatement to Official Quotation: 22 September 2015  
21/09/2015 ASX Notice - Reinstatement to Official Quotation  
15/09/2015 Change in substantial holding  
14/09/2015 Becoming a substantial holder - Nerona  
14/09/2015 Change in substantial holding from MLX  
14/09/2015 Becoming a substantial holder - P van der Made  
14/09/2015 Becoming a substantial holder - Mankar  
14/09/2015 Becoming a substantial holder - R Mitro  
14/09/2015 Final Director's Interest Notice  
14/09/2015 Initial Director's Interest Notice x 3  
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Date Headline 
14/09/2015 Appendix 3B - Conversion of Performance Rights  
14/09/2015 Company Update and Appendix 3B  
14/09/2015 Half Yearly Report and Accounts  
The following announcements were issued under ASX code “AZK”: 
03/09/2015 Company Update  
31/08/2015 Appendix 3B - Conversion of Metals X Convertible Loan  
18/08/2015 Prospectus  
17/08/2015 Funding and Completion of the BrainChip Acquisition  
06/08/2015 Manantenina Bauxite Project - Sale Not to Proceed  
04/08/2015 Final Director's Interest Notice  
04/08/2015 Initial Director's Interest Notice  
04/08/2015 Board Changes  
30/07/2015 Results of General Meeting  
30/07/2015 Tenement Interests as at 30 June 2015  
30/07/2015 Quarterly Activities and Cashflow Reports  
29/07/2015 Capital Raising Price  
29/07/2015 Suspension from Official Quotation - 30 July 2015  
15/07/2015 Response to ASX Price Query  
01/07/2015 Expiry of Options and Appendix 3B  
30/06/2015 Notice of Meeting - BrainChip Acquisition  
30/06/2015 Extension to Due Diligence - Manantenina Bauxite Project  
26/06/2015 Section 708A Cleansing Notice and Appendix 3B  
22/06/2015 $500,000 Convertible Loan Agreement  
19/06/2015 Release Clarification  
17/06/2015 Amended Terms of BrainChip Acquisition  
29/05/2015 Section 708A Cleansing Notice and Appendix 3B  
29/05/2015 Change of Director's Interest Notice  
27/05/2015 Results of Annual General Meeting  
27/05/2015 AGM Presentation  
19/05/2015 Expiry of Options and Appendix 3B  
19/05/2015 MLX: Metals X to Underwrite Aziana's BrainChip Acquisition  
19/05/2015 Underwritten Capital Raising  
15/05/2015 Trading Halt  
13/05/2015 Brainchip Race Car Video Presentation  
13/05/2015 BrainChip Milestone 1 Achieved  
13/05/2015 Brainchip Race Car Presentation  
11/05/2015 Trading Halt  
07/05/2015 Section 708A Cleansing Notice and Appendix 3B  
04/05/2015 Clarifying Statement - BrainChip Information  
01/05/2015 Section 708A Cleansing Notice and Appendix 3B  
30/04/2015 Tenement Interests as at 31 March 2015  
30/04/2015 Quarterly Activities and Cashflow Reports  
28/04/2015 Section 708A Cleansing Notice and Appendix 3B  
28/04/2015 Response to ASX Price Query  
24/04/2015 Notice of Annual General Meeting/Proxy Form  
23/04/2015 Investor Presentation - Brainchip Transaction  
17/04/2015 Section 708A Cleansing Notice and Appendix 3B  
17/04/2015 Aziana AGM - BrainChip update  
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Date Headline 
16/04/2015 Section 708A Cleansing Notice and Appendix 3B  
08/04/2015 Section 708A Cleansing Notice and Appendix 3B  
08/04/2015 Reinstatement to Official Quotation  
08/04/2015 Exercise of Option and Completion of Due Diligence  
08/04/2015 Suspension  
02/04/2015 Trading Halt  
01/04/2015 Additional Funding and ASX Waiver Granted  
31/03/2015 Section 708A Cleansing Notice and Appendix 3B  
26/03/2015 Annual Report 2014  

 
Any person may request, and the Company will provide free of charge, a copy of any of the above announcements 
during the application period of this Prospectus. 
 
The Company may make further announcements to ASX from time to time. Copies of announcements are released by 
ASX on its website, www.asx.com.au under the Company’s ASX code “BRN”. Copies of announcements can also be 
obtained from the Company upon request. Prospective investors are advised to refer to ASX’s website or the Company’s 
website for updated releases about events or matters affecting the Company. 

In making statements in this Prospectus regard has been had to the fact that the Company is a disclosing entity for the 
purposes of the Corporations Act and certain matters may reasonably be expected to be known to investors and 
professional advisers whom potential investors may consult. 

9. Terms of Securities Offered 

9.1 New Options  

The New Options will be issued under and subject to the Option Plan. The terms of the Option Plan are set out in 
Annexure A. The terms of the New Options issued under the Option Plan are set out in Annexure B. 

9.2 Shares issued upon the exercise of New Options 

The Shares issued upon the exercise of New Options (if validly exercised) will be fully paid ordinary shares in the capital 
of the Company, which will rank equally with, and will have the same voting and other rights as the existing issued 
shares of the Company. The rights attaching to the Company's shares are set out in the Company's Constitution, the 
Listing Rules of ASX and the Corporations Act. The Company's Constitution has been lodged with ASIC.  The Constitution 
contains provisions of the kind common for public companies in Australia and is taken to be included in this Prospectus 
by operation of section 712 of the Corporations Act. Any person may request a copy of the Constitution during the 
application period of this Prospectus, which the Company will provide free of charge.  

10. Directors’ Interests 

10.1 Securities  

Existing Interests and Participation in the Offer 

As at the date of this Prospectus, the Directors' direct and indirect interests in existing shares of the Company, the New 
Options proposed to be issued to Directors (and/or their respective nominees) and the total shares in which they would 
have a direct or indirect interest if the New Options were to be exercised (on the basis of their respective shareholdings as 
at the date of the Notice of Meeting and assuming no other acquisitions or disposals of shares or options) are as follows:  

 
Director (direct and 
indirect) 

Existing 
Shares 

New Options 
proposed to be 

issued 

Total if New Options 
proposed to be issued are 

exercised* 

Other 
options 

Mr Eric Bolto Nil 
(0%) 

5,000,000 5,000,000 
(0.74%) 

Nil 
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Director (direct and 
indirect) 

Existing 
Shares 

New Options 
proposed to be 

issued 

Total if New Options 
proposed to be issued are 

exercised* 

Other 
options 

Mr Neil Rinaldi 5,678,335 
(0.85%) 

4,000,000 9,678,335 
(1.43%) 

Nil 

Mr Adam Osseiran 7,538,500 
(1.12%) 

2,000,000 9,538,500 
(1.42%) 

Nil 

Mr Peter van der 
Made^ 

126,805,508 
(18.90%) 

Nil 126,805,508 
(18.90%) 

Nil 

 

* Note: percentage if New Options proposed to be issued are exercised assumes only the New Options set out against that 
Director’s name are exercised. 

^ Mr Osseiran also has direct or indirect interests in a total of 2.7 million performance rights, and Mr van der Made also 
has direct or indirect interests in a total of 54 million performance rights. 

The Company considers the proposed issues of New Options are reasonable remuneration and, as such, fall within the 
exception set out in section 211 of the Corporations Act.  

In reaching this view, the Company has considered the respective positions and responsibilities of each of the Directors, 
the Company’s reliance on a limited number of personnel, the need for the Company to effectively incentivise each of 
the Directors while aligning the incentive with increasing shareholder value, the desirability of preserving cash resources 
within the Company, and the terms of the Option Plan and the New Options. The Company considers that the issue of 
New Options to Directors under the Option Plan is an effective tool which preserves the cash reserves of the Company 
and its group entities whilst providing valuable incentives for the Directors. 

Except as disclosed in this Prospectus, no Director or proposed Director has, or has had within two years of lodgement 
of this Prospectus, any interest in: 

(a) the formation or promotion of the Company; or 

(b) any property acquired or proposed to be acquired by the Company in connection with its formation or 
promotion or the Offer; or 

(c) the Offer. 

10.2 Remuneration & Payments to Directors 

Fees and other remuneration 

Directors are entitled to receive directors’ fees and other remuneration (which may include consulting fees) from the 
Company in relation to services provided to the Company. Details of the remuneration paid to former Directors to 31 
December 2014 are set out in the financial statements of the Company for the financial year ended 31 December 2014.  

The total amounts payable (exclusive of GST) to current Directors as fees and executive service remuneration in the two 
(2) year period prior to lodgement of this Prospectus are: 

Director 11 December 2013 – 10 December 
2014 
($) 

11 December 2014 – 10 December 
2015 
 ($) 

Mr Eric Bolto Nil $20,000 
Mr Neil Rinaldi* 150,188 167,204 
Mr Adam Osseiran Nil $16,333 
Mr Peter van der 
Made 

Nil Nil 

 
 

*Note:  The Company has also agreed to pay Mr Rinaldi an additional fee of $50,000 (plus GST if applicable) over the 6 
months commencing October 2015 as permitted by the Company’s constitution for non-recurrent, 

specific professional consulting and advisory services not within the ordinary role of a non-executive director.   
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The New Options will also be remuneration, which will be received after the above dates. 

The options to be issued to Directors (or their eligible nominees) were valued for the purposes of the notice of the 
general meeting at which shareholders approved the issue of the New Options as set out in the table below using a 

Black and Scholes valuation method based on th 

e assumptions set out below the table, the options the subject of this Resolution were ascribed a value as follows: 

Valuation Date 9 October 2015 
Option Exercise Price $0.30 (thirty cents)* 
Share Price (closing, 9 October 2015) $0.29 (twenty nine cents) 
Expiry Date 30 November 2018 
Risk Free Rate 5.25% 
Volatility 164.94% 
Indicated Value per Option $0.25 (twenty five cents) 

* Assumed for the purposes of the calculation. The actual price will depend on the closing price on ASX on the last trading 
day before issue of the options. 

Since the above Valuation Date, the share price, risk free rate and volatility have not changed substantially, and the 
Company considers the above remains indicative based on the assumptions applied for the Black and Scholes valuation 
method, but is not conclusive and is subject to change. 

The Black and Scholes valuation method does not establish the definitive value of an option. The method is subject to a 
range of assumptions (as referred to above) and as a theoretical method is also subject to limitations, particularly where 
the relevant trading history of underlying shares or other securities is short or there has been a significant change in the 
business of a company which reduces or eliminates the relevance of a long term trading history. It is also inherently 
hypothetical or speculative as the ability of a holder to realise a theoretical per unit value will be limited by “real world” 
considerations such as being able to determine the optimum point of time for exercise. 

Based on the Black and Scholes valuation method described above, the aggregate value of the options to be received 
through the issue proposed by this Resolution is as follows: 

Director (and/or eligible 
nominee(s) 

Number of 
options 

Indicated Value 
(Black and Scholes 

valuation) 

Directors’ other direct or indirect 
fees / remuneration (current, per 

annum, plus GST if applicable) 
Mr Eric Bolto 5,000,000 $1,250,000 $80,000 
Mr Neil Rinaldi* 4,000,000 $1,000,000 $50,000* 
Mr Adam Osseiran 2,000,000 $500,000 $50,000 

 
* Note: As referred to in above, the Company has also agreed to pay Mr Rinaldi an additional fee of $50,000 (plus GST if 

applicable) over the 6 months commencing October 2015.   
 
The valuations noted above are not necessarily the market prices at which the options could be traded if they were 
able to be traded, and they are not automatically the market prices for taxation purposes. Refer also to table setting 
out the assumptions used in the Black and Scholes valuation on the previous page, including the note to the table and 
subsequent information about that method of valuation. 
 
Other 

Except as disclosed in this Prospectus, no person has paid or agreed to pay any amount to any Director or has given or 
agreed to give any benefit to any Director, to induce the Director to become, or to qualify as, a Director of the Company 
or otherwise for services rendered by the Director in connection with the formation or promotion of the Company or 
the Offer.   

11. Taxation 
Persons invited to apply for New Options under this Prospectus should seek and obtain their own taxation advice before 
applying for or exercising New Options so that they may first satisfy themselves of any taxation implications associated 
with acquiring or exercising New Options. 

12. Other jurisdictions  
This Prospectus and the accompanying application form do not constitute an offer in any jurisdiction in which, or to any 
persons to whom, it would not be lawful to make such an offer.  
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Applicants making applications on behalf of persons who are not resident in Australia are responsible for ensuring that 
applying for and being issued New Options (or exercising New Options and receiving shares) does not breach regulations 
in the relevant overseas jurisdiction. Persons resident in countries outside Australia should consult their professional 
advisers as to whether any governmental or other consent are required or whether formalities need to be observed to 
enable them to acquire or exercise New Options.  Return of a duly completed application form or payment of an 
application amount will be taken by the Company to constitute a representation that there has been no breach of such 
regulations. Invitees who are nominees are advised to seek independent advice as to how they should proceed. The 
Offer has not been, and will not be, registered under the US Securities Act and has not been made in the United States 
of America or to persons resident in the United States of America.  

This Prospectus is not to be distributed outside Australia. The distribution of this Prospectus in jurisdictions outside 
Australia may be restricted by law, and persons outside Australia who comes into possession of this Prospectus should 
seek advice on, and observe any, such restrictions. Any failure to comply with such restrictions may constitute a violation 
of applicable securities laws. Any person accessing the electronic version of this Prospectus for the purpose of investing 
in the Company must only access it from within Australia. 

13. Privacy 
Personal information is collected on the application form by the Company and its Share Registrar for maintaining 
registers of security holders, facilitating distribution payments and other corporate actions and communications.  
Applications might not be processed efficiently, or at all, if the information requested is not provided.  Personal 
information about recipients may be disclosed to external service providers such as print or mail service providers as 
required or permitted by law.  A recipient who would like details of their personal information held by the Company or 
its Share Registrar, or who would like to correct information that is incorrect or out of date, should contact the Share 
Registrar by telephone on +61 8 9315 2333 or registrar@securitytransfer.com.au. In accordance with the Corporations 
Act, recipients may be sent material (including marketing material) in addition to general corporate communications.  
Recipients may elect not to receive marketing material by contacting the Share Registrar. Recipients can also request 
access to, or corrections of, personal information held by the Company by writing to the Company. 

14. Electronic Prospectus 
This Prospectus is available in electronic format for information purposes only.  

Persons having received this Prospectus in electronic form may, during the offer period, obtain a paper copy of this 
Prospectus (free of charge) by telephoning +61 8 9444 2555 (or by facsimile on +61 8 9444 1600).   

Applications for New Options may only be made on the personalised application form which accompanied or was 
attached to a copy of this Prospectus in its paper copy form or a print out of the form which formed part of or was 
accompanied by the complete and unaltered electronic version of this Prospectus. The Corporations Act prohibits any 
person from passing on to another person an application form unless it is attached to or accompanied by a hard copy 
of this Prospectus or by the complete and unaltered electronic version of this Prospectus. 

The Company reserves the right not to accept an application or application form from a person if it has reason to believe 
that when that person was given access to the electronic application form, it was not provided together with the 
complete and unaltered electronic version of this Prospectus. 

15. Investment Decisions 
The information in this Prospectus does not constitute financial product advice. This Prospectus does not take into 
account the investment objectives, financial situation, tax position and particular needs of individual investors. Investors 
should obtain their own independent advice and consider the appropriateness of the Offer pursuant to this Prospectus 
having regard to their own objectives, financial situation, tax position and needs.  

16. Future Performance  
Except as required by law, and only then to the extent so required, neither the Company nor any other person warrants 
the future performance of the Company, or any return on any investment made pursuant to this Prospectus. An 
investment by acquiring New Options offered by this Prospectus or by exercising New Options should be considered 
speculative.  

17. Enquiries 
You should contact your stockbroker, accountant or independent professional financial adviser before making any 
decision regarding New Options, exercising options or investment in the Company. 
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If you are have received an invitation to apply for New Options from the Company and have any questions regarding 
how to complete the application form or make payment, please contact the Company +61 8 9444 2555 (or by facsimile 
on +61 8 9444 1600). 

No person is authorised to give information or to make any representation in connection with this Prospectus which is 
not contained in this Prospectus.  Any such information not so contained may not be relied on as having been authorised 
by the Company in connection with this Prospectus. 

 

Directors’ Authorisation Statement 
The Directors of the Company have authorised the lodgement of this Prospectus with ASIC. 

 

 
Eric Bolto 
Non-executive Chairman 
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Annexure A 
Option Plan Terms 

 
 

BRAINCHIP HOLDINGS LIMITED 
[ABN 64 151 159 812] 

(“the Company”) 
 

DIRECTORS’ AND OFFICERS’ OPTION PLAN 

1 PURPOSE OF THIS OPTION PLAN 

1.1 The Board of Directors of the Company has adopted this Directors’ and Officers’ Option Plan (“this Option Plan”) 
described in this Option Plan for the purpose of: 

(a) providing Eligible Persons with an additional incentive to work to improve the performance of the Company; 

(b) attracting and retaining Eligible Persons essential or desirable for the continued growth and development 
of the Company; 

(c) promoting and fostering loyalty and support amongst Eligible Persons for the benefit of the Company; and 

(d) enhancing the relationship between the Company and Eligible Persons for the long term mutual benefit of 
all parties. 

2 COMMENCEMENT 

This Option Plan shall commence upon the day it is approved by a general meeting of shareholders, or such later 
date as the Board may specify. 

3 INTERPRETATION 

3.1 If at any relevant time any securities of the Company are admitted to Official Quotation on ASX or other stock 
exchange, this Option Plan shall be interpreted and applied in accordance with and subject to all applicable Listing 
Rules. 

3.2 In this Option Plan, unless the context otherwise requires: 

"Associated Body Corporate" means a body corporate (whether incorporated in Australia or elsewhere) in which 
the Company holds a relevant interest (as defined in the Corporations Act and as if the body corporate was 
incorporated in Australia) of at least 30%; 

"ASX" means ASX Limited; 

"Company" means Brainchip Holdings Limited [ABN 64 151 159 812] 

"Board of Directors" means the Board of Directors of the Company from time to time acting by resolution made 
in accordance with the Corporations Act and the Constitution of the Company; 

"Director" means a director from time to time of the Company; 

"Eligible Person" means a person who is: 

(i)  an employee of; 

(ii) a director or other officer of; or 

(iii) a consultant to, 

the Company or an Associated Body Corporate and, in the case of employees and consultants, includes bodies 
corporate; 

"Listing Rules" means the Listing Rules from time to time of the ASX or other applicable stock exchange; 

"Official List" means the official list of the ASX or other applicable stock exchange; 

"Option" means an Option issued under this Option Plan to subscribe for a Share; 

"Option Plan" means the Brainchip Holdings Limited Directors’ and Officers’ Option Plan as contained in these 
Rules; 
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"Option holder" means a person who holds Unexercised Options; 

"Rule" means a provision of this Option Plan as amended from time to time; 

"Share" means an ordinary fully paid share in the capital of the Company; and 

"Unexercised Options" means Options issued under this Option Plan from time to time which have not lapsed 
under this Option Plan and have not been exercised under this Option Plan. 

3.3 In this Option Plan, unless the context otherwise permits and requires, the singular shall include the plural and 
vice versa. 

3.4 A reference to an Act or other legislation includes a reference to that Act or legislation as amended, re-enacted 
or replaced from time to time, and in the case of an Act includes a reference to any applicable subordinate 
legislation and/or the Act or legislation as amended by any legislative instrument or by any modification, 
declaration or exemption under any Act or legislation. 

4 NUMBER OF OPTIONS 

4.1 Options may not be offered under this Option Plan without the issue of a disclosure document in accordance with 
Chapter 6D of the Corporations Act, if the aggregate of: 

(a) the number of Options to be issued; 

(b) the number of Shares which would be issued if all the current options issued under any employee incentive 
scheme were exercised; 

(c) the number of Shares which have been issued as a result of the exercise of options issued under any 
employee incentive scheme, where the options were issued during the preceding five years; and 

(d) all other Shares issued pursuant to any employee incentive scheme during the preceding five years; 

but disregarding any offer made, options or Shares issued by way of or as a result of: 

(e) an offer to a person situated at the time of receipt of the offer outside Australia; 

(f) an offer that was an excluded offer or invitation within the meaning of the Corporations Act as it stood prior 
to the commencement of Schedule 1 of the Corporate Law Economic Reform Program Act 1999;  

(g) an offer that did not need disclosure to investors because of section 708 of the Corporations Act; or 

(h) an offer under a disclosure document, 

would exceed 5% of the then current number of Shares on issue. 

4.2 The Directors may, in their absolute discretion, offer Options to Eligible Persons under this Option Plan, and those 
Options will not be included within the limit in Rule 4.1, up to a maximum of 15%, provided that the issue is made 
in accordance with the requirements of Chapter 6D of the Corporations Act. 

5 ELIGIBILITY AND ENTITLEMENT 

5.1 Subject to the Listing Rules (if applicable) and this Option Plan, the Board with the advice of the Remuneration 
Committee (if established) shall determine from time to time the number of Options (if any) to be offered to an 
Eligible Person under this Option Plan, as well as the expiry date, any applicable vesting date or dates, and the 
exercise price of the Options to be offered, and whether any sum is to be payable for the issue of the Options. 

5.2 If the Board determines that Options are to be allocated to an Eligible Person, that Eligible Person shall be invited 
to apply in his or her name or in the name of his or her nominee (provided such nominee is approved by the Board) 
for all or part of the Options allocated to that person. The Company shall issue the agreed number of Options 
following receipt (within the time, if any, specified in the invitation) of the application and, if applicable, payment 
of any sum specified for the issue of the Options. 

5.3 The Board of Directors retains the right to withdraw an invitation at any time prior to receiving an application 
from the person to whom the invitation was made, or that person’s nominee. 

6 ACCEPTANCE 

6.1 The Company shall be obliged to accept any application in response to an offer provided that the application 
accords in all respects with this Option Plan, is for the number of Options to which the Eligible Person the is 
entitled, and the offer has not been withdrawn. Upon acceptance of application the Company shall deliver an 
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option certificate or other record of holding in respect of the Options granted to the Eligible Person within 10 
business days. 

6.2 Each Eligible Person (and, if applicable, his or her nominee) will be taken to agree to be bound by this Option Plan 
upon the acceptance of an offer from the Board of Directors to take up Options under this Option Plan. Each 
option certificate shall include a statement or be endorsed with a statement that this Option Plan apply to the 
Options evidenced by the document, but this Option Plan shall still apply where an offer made under this Option 
Plan is accepted despite any failure to include or endorse such a statement on a certificate or other document. 

7 TERMS OF OPTIONS ISSUED UNDER THIS OPTION PLAN 

7.1 If offered and issued after the Company is admitted to the Official List of ASX, any Options offered and issued 
shall, unless the Board decides otherwise: 

(a) have an exercise price of not less than the average closing trading price of the Company’s ordinary listed 
shares on at least the five trading days prior to issuing invitations to accept Options under this Option Plan; 

(b) have an expiry date not later than five years after the date of issue; and  

(c) vest at such times as the Board with the advice of the Remuneration Committee (if established) may specify 
in the applicable invitation to accept the Options. 

7.2 Unless otherwise specified in the terms of an offer under this Option Plan, no amount is payable for the grant of 
the Options. 

7.3 Each Option shall carry the right in favour of an Option holder to subscribe for one fully paid ordinary Share in the 
capital of the Company. 

7.4 Unless permitted by the Corporations Act and Listing Rules, Options cannot be exercised within twelve months 
from date of issue. Options cannot be exercised at any time at which to do so (or to receive Shares upon issue of 
Options) would be contrary to the Securities Trading Policy of the Company or any other policy adopted by the 
Board in respect of acquiring, trading or otherwise dealing in securities of the Company. 

7.5 Each Option expires at 5.00 pm (Perth, Western Australia time) on the expiry date specified in the terms of issue 
of that Option, unless subject to earlier expiration or revocation in accordance with the terms of this Option Plan. 

7.6 The exercise price of each Option shall be as specified in the terms of issue of that Option. The exercise price shall 
be payable in full on exercise of the Option by the Holder. 

7.7 The Options shall be exercisable by the delivery to the registered office of the Company of a notice in writing 
stating the intention of the Option holder to exercise all or a specified number of Options, accompanied by the 
relevant Option certificate (if any) and (unless the Board agrees in writing to another method of payment) a 
cheque made payable to the Company for the exercise price of all the Options exercised.  

7.8 An exercise of only some Options shall not affect the rights of the Option holder under the balance of the Options 
held by him or her. 

7.9 The Options shall not be listed for Official Quotation on ASX or other stock exchange. 

7.10 Options may not be transferred, assigned or otherwise dealt with except in accordance with Rule 11 of this Option 
Plan. 

7.11 The Company is not bound to recognise any transfer or assignment unless made in accordance with Rule 11 of 
this Option Plan and then only if a copy of the duly executed instrument of assignment or transfer is lodged with 
the Company. 

7.12 If an Option is exercised in accordance with this Option Plan and its terms of issue, the Company shall issue the 
resultant Share and deliver notification of share holding within five business days of the exercise of an Option or 
such longer time as may be permitted under the Listing Rules of ASX and the Company’s Constitution. 

7.13 Shares issued pursuant to the exercise of Options shall rank equally with existing Shares of the Company in all 
respects from the date of issue of the Share. If admitted to the Official List of ASX at the time of issue of the Share, 
the Company will apply for Official Quotation by ASX of the Shares issued upon exercise of an Option, subject to 
any restriction obligations imposed by ASX 

7.14 Holders of Options which have vested will be permitted to participate in any new pro-rata issue of securities of 
the Company subject to the prior exercise of the Options and any restriction obligations. The Company will ensure 
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that Option holders will be given notice in accordance with the Listing Rules prior to the record date in relation to 
any offer of securities made to shareholders. 

7.15 In the event of any reconstruction (including consolidation, subdivision, reduction or return) of the issued capital 
of the Company:  

(a) if at the time of the reconstruction any securities of the Company are admitted to quotation by the ASX or 
another stock exchange, the Options will be reorganised in accordance with the Listing Rules applying at 
the time of the reorganisation; or  

(b) if at the time of the reconstruction no securities of the Company are admitted to quotation by the ASX or 
other stock exchange, the Options will be reorganised in the same proportion as the underlying ordinary 
shares (in such a way as not to cause a change in the total exercise price for a post reconstruction holding 
of Options, disregarding the effect of any fractions or rounding). 

Note: That is, in the case referred to in paragraph 7.15(a), as at the date of the adoption of this Option Plan if 
ordinary shares are reconstructed by each share being divided into four shares, if a pre-reconstruction Option to 
acquire one ordinary share was exercisable at two dollars, it will be divided into four Options each to acquire one 
post-reconstruction ordinary share at an exercise price of 50 cents each. The other terms and conditions of the 
Options will remain unchanged. 

7.16 The Options will not give any right to participate in dividends until Shares are issued pursuant to the exercise of 
the relevant Options. 

7.17 Options issued under this Option Plan do not confer upon the holder a right to receive notices of general meetings 
(except as may be required by law), nor any right to attend, speak at or vote at general meetings of the Company.  

7.18 The recipient of an Option issued under this Option Plan agrees to complete, execute and comply with any 
restriction agreement necessary to satisfy the requirements of ASX. 

8 AMENDMENT OF THIS OPTION PLAN 

This Option Plan may only be amended in accordance with the Listing Rules of ASX, with the prior approval by 
resolution of the shareholders of the Company in general meeting. 

9 RIGHTS OF EMPLOYEES 

This Option Plan shall not form part of any contract of employment between the Company and any of its 
employees and shall not confer directly or indirectly on any employee any legal or equitable rights. 

10 EXERCISE PERIOD & LAPSE OF OPTIONS 

10.1 Options may be subject to restriction (escrow) conditions imposed by ASX and any vesting period specified in their 
terms of issue. Option cannot be exercised within twelve months from date of issue or during an applicable vesting 
period, and may only be exercised during a restriction period in accordance with the terms of the restriction and 
the ASX Listing Rules. 

10.2 Options lapse and cannot be exercised after the earlier of the expiry date specified in their terms of issue or the 
date determined in accordance with Rule 12 of this Option Plan in respect of the applicable Eligible Person. 

11 LIMITED TRANSFERABILITY & DEALINGS 

11.1 Save as otherwise provided in this Rule 11, Options are personal to the Eligible Person and are not transferable or 
assignable and may only be exercised in accordance with the Option Plan.  No Option issued under this Option 
Plan shall be capable of being mortgaged, pledged or encumbered in any way whatsoever. 

11.2 Subject to Rule 11.3 of this Option Plan and provided that the prior written consent of the Board of Directors is 
obtained (such consent not to be unreasonably withheld), Rule 11.1 shall not prevent an Option from being 
transferred or assigned: 

(a) by will or by operation of the laws of succession following the Eligible Person’s death; or  

(b) in accordance with a direction of the Board upon the incapacity of the Eligible Person; or 

(c) to a spouse or an associated trust or company. 

11.3 Before an Option is transferred or assigned, the transferee must execute a covenant with the Company whereby 
the transferee agrees to be bound by the terms of the Option Plan. 
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11.4 Options transferred in accordance with this Rule 11 may only be exercised in accordance with this Option Plan.  

12 TERMINATION OF RIGHT TO EXERCISE OPTION 

12.1 Subject to Rules 12.2 and 12.3 of this Option Plan, an Option holder's right to exercise Options under this Option 
Plan shall terminate within one month of the Option holder ceasing to be an Eligible Person (or, if the Option 
holder is a nominee of an Eligible Person, the Eligible Person who nominated the nominee ceasing to be an Eligible 
Person) provided that: 

(a) where an Eligible Person dies and at the date of his or her death that Eligible Person (and his or her 
nominees) held any Unexercised Options, such Options may be exercised by the legal personal 
representatives of the Option holder (or, if applicable, his or her nominees) within 12 months of the date 
of the Eligible Person's death; or  

(b) where an Eligible Person ceases to be an Eligible Person by reason of the cessation of employment for 
whatever reason, other than the circumstances referred to in Rule 12.1(e) of this Option Plan and on the 
date the Eligible Person ceases to be an Eligible Person, the Eligible Person (and his or her nominees) held 
any Unexercised Options, such Options may be exercised at any time within 90 days or such other period, 
being not less than 90 days, as determined by the Board of Directors (in its absolute discretion) within a 
period following the date upon which the Eligible Person so ceased to be an Eligible Person considered 
reasonable by the Board; or 

(c) where an Eligible Person ceases to be an Eligible Person by reason of: 

A. the retirement of the Eligible Person at or after attaining the age of 60 years; 

B. retirement of the Eligible Person before age 60 years with the consent of the Board of Directors; 

C. ill health of, or accident affecting, the Eligible Person; or 

D. redundancy by reason of participation in a voluntary redundancy scheme of the Company or an 
Associated Body Corporate or being made redundant or being retrenched by the Company or an 
Associated Body Corporate, 

and on the date the Eligible Person ceases to be an Eligible Person, the Eligible Person (and his or her 
nominees) held any Unexercised Options, such Options may be exercised at any time before the expiry 
of six months from the date upon which the Eligible Person ceased to be an Eligible Person; or 

(d) where an Eligible Person is declared bankrupt or becomes subject to Part X of the Bankruptcy Act 1966 (Cth) 
(as amended) and upon such date the Eligible Person held any Unexercised Options, those Unexercised 
Options shall immediately lapse and cease to be exercisable; 

(e) where an Eligible Person ceases to be an Eligible Person by reason of the Company terminating the Eligible 
Person's contract of service in circumstances where the Eligible Person is found to be guilty of gross 
misconduct, gross negligence, wilful disobedience or any other cause or matter which entitles the Company 
to dismiss the Eligible Person without notice and on the date the Eligible Person ceases to be an Eligible 
Person, the Eligible Person (and his or her nominees) held any Unexercised Options, such Options shall 
immediately and automatically lapse and the right of the Eligible Person (and his or her nominees) to 
exercise those Unexercised Options shall terminate immediately upon dismissal of the Eligible Person; or 

(f) where Options have been assigned in accordance with the terms of this Option Plan and an event has 
occurred in respect of the original Option holder (or, in the event that the original Option holder was a 
nominee of an Eligible Person, then that Eligible Person) of the nature referred to in the foregoing 
paragraphs of this Rule 12.1, the person then the Option holder at that time shall only be entitled to exercise 
the Unexercised Options within the same time limits (if any) specified in the respective paragraph of this 
Rule 12.1, and otherwise the Unexercised Options shall lapse. 

12.2 Subject to compliance with the Listing Rules (particularly but not only Listing Rule 6.23 or its equivalent (if 
applicable), if at the relevant time any securities of the Company are admitted to quotation by the ASX or other 
stock exchange), the Board of Directors may, in its discretion, extend the time periods in, or waive the application 
of any provision of, Rule 12.1 of this Option Plan, but not so as to extend the expiry date of an Option beyond the 
expiry date specified in its terms of issue. 

12.3 Nothing in Rules 12.2 and 12.2 of this Option Plan shall be taken to permit an Option to be exercised after its 
expiry date specified in its terms of issue and any reference to a date in those Rules shall be taken to be a reference 
to the earlier of that date or the expiry date of the relevant option or options. 
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13 POWERS OF DIRECTORS 

The Option Plan shall be administered by the Board of Directors who shall have the power to: 

(a) determine procedures from time to time for administration of the Option Plan consistent with this Option 
Plan; 

(b) subject to Rule 8 of this Option Plan and (if applicable) the Listing Rules, amend or modify this Option Plan; 
and 

(c) resolve conclusively all questions of fact or interpretation arising in connection with the Option Plan. 

14 TERMINATION AND SUSPENSION OF OPTION PLAN 

14.1 The Option Plan may at any time be terminated by the Board of Directors but such termination shall not affect 
the rights of Option holders granted prior to such termination. 

14.2 The Board of Directors may suspend the operation of the Option Plan for any period it considers desirable, but 
such suspension will not affect holders of Options granted prior to such suspension. 
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ANNEXURE B 
New Option Terms of Issue 

 
BRAINCHIP HOLDINGS LIMITED 

[ABN 64 151 159 812] 
(“the Company”) 

 
DIRECTORS’ AND OFFICERS’ OPTION PLAN 

 
OPTION TERMS 

1. The Options are issued pursuant to and on and subject to the terms of the Company’s Directors’ and Officers’ 
Option Plan applying at the time of issue (“the Option Plan”). 

2. The Options shall: 

(a) have an exercise price which is the closing price of the Company’s listed ordinary shares on ASX on the last 
trading day before issue of the options (“the Exercise Price”); 

(b) have an expiry date of 30 November 2018 (“the Expiry Date”).; and  

(c) vest immediately upon issue. 

3. No amount is payable for the grant of the Options. 

4. Each Option shall carry the right in favour of an Option holder to subscribe for one fully paid ordinary share in the 
capital of the Company (“a Share”). 

5. Unless permitted by the Corporations Act and Listing Rules, Options cannot be exercised within twelve months 
from date of issue. Options cannot be exercised at any time at which to do so (or to receive Shares upon exercise 
of Options) would be contrary to the Securities Trading Policy of the Company or any other policy adopted by the 
Board in respect of acquiring, trading or otherwise dealing in securities of the Company. 

6. Each Option expires at 5.00 pm (Perth, Western Australia time) on the Expiry Date, unless subject to earlier 
expiration or revocation in accordance with the terms of the Option Plan. 

7. The Exercise Price shall be payable in full on exercise of the Option by the Holder. 

8. The Options shall be exercisable by the delivery to the registered office of the Company of a notice in writing 
stating the intention of the Option holder to exercise all or a specified number of Options, accompanied by the 
relevant Option certificate (if any) and (unless the Board agrees in writing to another method of payment) a 
cheque made payable to the Company for the exercise price of all the Options exercised.  

9. An exercise of only some Options shall not affect the rights of the Option holder under the balance of the Options 
held by him or her. 

10. The Options shall not be listed for Official Quotation on ASX or other stock exchange. 

11. Options may not be transferred, assigned or otherwise dealt with except in accordance with Rule 11 of the Option 
Plan. 

12. The Company is not bound to recognise any transfer or assignment unless made in accordance with Rule 11 of the 
Option Plan and then only if a copy of the duly executed instrument of assignment or transfer is lodged with the 
Company. 

13. If an Option is exercised in accordance with the Option Plan and its terms of issue, the Company shall issue the 
resultant Share and deliver notification of share holding within five business days of the exercise of an Option or 
such longer time as may be permitted under the Listing Rules of ASX and the Company’s Constitution. 

14. Shares issued pursuant to the exercise of Options shall rank equally with existing Shares of the Company in all 
respects from the date of issue of the Share. If admitted to the Official List of ASX at the time of issue of the Share, 
the Company will apply for Official Quotation by ASX of the Shares issued upon exercise of an Option, subject to 
any restriction obligations imposed by ASX 

15. Holders of Options will be permitted to participate in any new pro-rata issue of securities of the Company subject 
to the prior exercise of the Options and any restriction obligations. The Company will ensure that Option holders 
will be given notice in accordance with the Listing Rules prior to the record date in relation to any offer of securities 
made to shareholders. 
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16. In the event of any reconstruction (including consolidation, subdivision, reduction or return) of the issued capital 
of the Company:  

(a) if at the time of the reconstruction any securities of the Company are admitted to quotation by the ASX or 
another stock exchange, the Options will be reorganised in accordance with the Listing Rules applying at 
the time of the reorganisation; or  

(b) if at the time of the reconstruction no securities of the Company are admitted to quotation by the ASX or 
other stock exchange, the Options will be reorganised in the same proportion as the underlying ordinary 
shares (in such a way as not to cause a change in the total exercise price for a post reconstruction holding 
of Options, disregarding the effect of any fractions or rounding). 

Note: That is, in the case referred to in paragraph 16(a), as at the date of the adoption of the Option Plan if ordinary shares 
are reconstructed by each share being divided into four shares, if a pre-reconstruction Option to acquire one ordinary share 
was exercisable at two dollars, it will be divided into four Options each to acquire one post-reconstruction ordinary share at 
an exercise price of 50 cents each. The other terms and conditions of the Options will remain unchanged. 

17. The Options will not give any right to participate in dividends until Shares are issued pursuant to the exercise of 
the relevant Options. 

18. The Options do not confer upon the holder a right to receive notices of general meetings (except as may be 
required by law), nor any right to attend, speak at or vote at general meetings of the Company.  

19. The recipient of an Option agrees to complete, execute and comply with any restriction agreement necessary to 
satisfy the requirements of ASX. 
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BRAINCHIP HOLDINGS LIMITED  
[ABN 64 151 159 812] 

 
 

APPLICATION FORM FOR NEW OPTIONS  

Directors’ and Officers’ Option Plan 
 

The Offer is only able to be accepted by eligible recipients of an invitation from the Company, using this personalised 
application form.  

Before completing this Application Form you must read the Company’s Prospectus dated 10 December 2015 which 
accompanied this form. Words and phrases defined in the Prospectus have the same meaning in this form. 

The Offer may close early.    PLEASE USE BLOCK LETTERS 
 
 

Full Name or Company Name:  
<Account Name>:  
Address Details:  

 
 
Street / PO Box 
 
 
Suburb or City  State  Postcode 

Business Hours Telephone / 
Mobile (and contact name if 
different to the above) 

 
 
(0       ) 

 
 
I/We apply for ……………………………………………………………………………………. New Options. 
 
By lodging this application form, I/we declare that this application is completed and lodged according to the prospectus 
and the Directors’ and Officers’ Option Plan, and declare that all details and statements made by me/us are complete 
and accurate.  I/we agree to be bound by the Constitution of the Company. 

Your signature is not required. 

 

Please complete all applicable sections of this application form. 
 

Address for Return of Applications: 

Brainchip Holdings Limited 
Street: Level 2, 6 Thelma Street, West Perth, Western Australia, 6005 

Postal: PO Box 1955, West Perth, WA, 6872 
Telephone: +61 8 9444 2555 
Facsimile: +61 8 9444 1600 

 
THIS APPLICATION FORM MUST NOT BE HANDED ON TO ANY PERSON UNLESS ACCOMPANIED BY THE PROSPECTUS. 

ONLY ELIGIBLE INVITEES OF THE COMPANY MAY APPLY FOR OPTIONS. 
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