
   
 

Notice of Annual General Meeting 
Total Brain Limited ACN 094 069 682 
 

Notice is given that the annual general meeting of Total Brain Limited ACN 094 069 682 (Company or Total 
Brain) will be held at: 
 

Location Level 3, 62 Lygon Street, Carlton, Victoria 3053 and virtually (online) at 
https://web.lumiagm.com/384838786 

Date Monday, 31 October 2022 
Time 9:00 am (Melbourne time) 

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

Shareholders of the Company should carefully consider the Independent Expert's Report (IER) prepared by 
PKF Melbourne Corporate Pty Ltd (Independent Expert) before considering resolution 4 in this Notice of 
Meeting.  

The IER comments on whether the proposed transaction the subject of resolution 4 as a whole is in the best 
interests of the current Shareholders in the Company. The Independent Expert has concluded that the 
proposed transaction the subject of resolution 4 is not fair but reasonable to the current Shareholders in the 
Company.  

The TTB Group have prepared, and are responsible for, the content of this Notice of Meeting other than, to 
the maximum extent permitted by law, the IER or any other report or letter issued to the TTB Group by a 
third party. 
  



2 
 

Important information for Shareholders 
The Company plans to hold the General Meeting both physically at Level 3, 62 Lygon Street, Carlton, Victoria 
3053 and virtually.  As at the date of this Notice of Meeting, many of the restrictions and guidelines 
implemented by the Australian Federal and State Governments in response to the ongoing Coronavirus 
(COVID-19) pandemic including those in relation to travel, public gatherings and social distancing, have been 
significantly relaxed or removed.  Nonetheless, due to the continuation of the COVID-19 pandemic, 
shareholders are encouraged to attend the meeting virtually where possible.  In line with market practice, 
the Company will take precautionary measures to manage the health and safety of shareholders, employees 
and other stakeholders in holding the General Meeting.   

Shareholders who choose to physically attend the General Meeting will be required to comply with such 
Government restrictions and guidelines and the reasonable directions of the Company or the venue operator.    
The Company reserves the right to refuse entry to Shareholders choosing to physically attend the General 
Meeting in circumstances where it is required to do so to comply with Government restrictions and 
guidelines.  

The Chairman will be calling a poll in respect of each resolution.  Shareholders may vote on the poll either by 
attending in person, appointing a proxy, power of attorney or corporate representative (refer to the “Notes” 
section below for additional information). Shareholders should be aware that voting via the webcast will not 
be available.  The Company strongly encourages Shareholders to submit their votes by proxy prior to the 
close of proxies at 9:00 a.m. (Melbourne time) on 29 October 2022.    

Online participation 

Shareholders who wish to participate in the General Meeting only may do so from their computer or mobile 
device, by entering the following URL into their browser: https://web.lumiagm.com/384838786 (Lumi 
Meeting ID: 384-838-786).  

You can log into the General Meeting by entering: 

• your username, which is your Voting Access Code (VAC), which can be located on the first page of 
your proxy form or the Notice of Meeting email; and 

• your password, which is the postcode registered to your holding if you are an Australian shareholder.  
Overseas shareholders should use their country code or refer to the user guide for their password 
details.  

For instructions on how to download and use the online platform please see the online meeting guide 
located on the Company’s website containing details on attending and voting at the General Meeting.  

Shareholders who are entitled to cast votes at the General Meeting may submit written questions to the 
Company if the question is relevant to the resolutions the subject of the General Meeting or the business of 
the Company.  Shareholders may submit written questions either: 

• at any time prior to 5:00 pm (Melbourne time) on 21 October 2022 to the Company Secretary at 
info@thecfo.com.au ; or  

• during the course of the General Meeting, through the meeting link for the General Meeting set out 
above. 

If you have any questions regarding attendance at, or submitting questions for, the General Meeting, please 
contact the Company’s share registry, Boardroom Pty Limited, by telephone on 1300 737 760 (from within 
Australia) or +61 2 9290 9600 (outside of Australia).  

Due to the circumstances, the Directors do not intend to attend the General Meeting in person and will 
attend either online or via teleconference.  

https://web.lumiagm.com/384838786
mailto:info@thecfo.com.au
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Ordinary Business 
Financial statements and reports 

To consider and receive the Annual Report of the Company and its controlled entities for the year ended 
30 June 2022, which includes the Financial Report, the Directors’ Report and the Auditor’s Report. 

Resolution 1 – Directors’ remuneration report 

To consider and, if in favour, pass the following resolution in accordance with section 250R(2) of the 
Corporations Act: 

‘That the Remuneration Report be adopted.’ 

Note: This resolution shall be determined under section 250R(2) of the Corporations Act.  Votes must not be cast on this 
resolution by Key Management Personnel and closely related parties in contravention of section 250R or 250BD 
Corporations Act. Restrictions also apply to votes cast as proxy unless exceptions apply. 

The Directors abstain, in the interests of corporate governance, from making a recommendation in relation 
to this resolution. 

Resolution 2 – Re-election of Mr Matthew Morgan 

To consider and, if in favour, pass the following as an ordinary resolution: 

‘That Mr Matthew Morgan who retires as a Director of the Company in accordance with Listing 
Rule 14.4 and clause 18.3(b) of the Company’s constitution and being eligible, be elected as a 
Director.’  

Note: Information about the candidate appears in the Explanatory Memorandum. 

The Directors (with Mr Matthew Morgan abstaining) recommend that you vote in favour of this resolution. 

Resolution 3 – Re-election of Mr David Torrible 

To consider and, if in favour, pass the following as an ordinary resolution: 

‘That Mr David Torrible who retires as a Director of the Company in accordance with Listing 
Rule 14.4 and clause 18.3(b) of the Company’s constitution and being eligible, be elected as a 
Director.’  

Note: Information about the candidate appears in the Explanatory Memorandum. 

The Directors (with Mr David Torrible abstaining) recommend that you vote in favour of this resolution. 

Special Business 
Resolution 4 – Disposal of main undertaking  

To consider and, if in favour, to pass the following resolution as an ordinary resolution: 

‘That, for the purposes of Listing Rule 11.2 and for all other purposes, approval is given for the disposal of 
substantially all of the assets comprising the Business, being the main undertaking of the Company, to 
SonderMind Inc. on the terms and conditions described in the Explanatory Memorandum.’ 
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The Directors unanimously recommend that you vote in favour of this resolution. 

Independent Expert’s Report:  Shareholders should carefully consider the accompanying Independent Expert’s 
Report prepared by PKF Melbourne Corporate Pty Ltd for the purposes of the Shareholder approvals required under 
Listing Rule 11.2.  The Independent Expert’s Report comments on whether the transaction the subject of resolution 4 as 
a whole is in the best interests of the Shareholders of the Company and has concluded that the transaction the subject 
of resolution 4 is not fair but reasonable to the Shareholders of the Company. 

 

Dated: 29 September 2022 

By order of the Board 

Nathan Jong  
Company Secretary  
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Voting exclusion statement 
Corporations Act  

Resolution 1  In accordance with the Corporations Act, the Company will disregard any 
votes cast in relation to this resolution by or on behalf of the Key 
Management Personnel (KMP) in any capacity whose remuneration is 
included in the Remuneration Report and the closely related parties (as 
defined in the Corporations Act) of a KMP (Excluded Persons). However, 
an Excluded Person may cast a vote on the resolution if: 

• that person does so as a proxy appointed in writing that specifies 
how the proxy is to vote on the resolution and the vote is not cast 
on behalf of an Excluded Person; or 

• the proxy is the Chairman and the appointment expressly authorises 
the Chairman to exercise the undirected proxy even if the resolution 
is connected directly or indirectly with the remuneration of a KMP. 

Listing Rules 

In accordance with Listing Rules 11.2 and 14.11, the Company will disregard any votes cast in favour of the 
resolution by or on behalf of the following persons: 

Resolution 4 – Disposal of 
main undertaking 

SonderMind and any other person who will obtain a material benefit as a 
result of the disposal of the Company’s main undertaking (except a benefit 
solely by reason of being a holder of ordinary securities in the Company), 
or an associate of that person or those persons. 

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

1 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 

2 the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, 
in accordance with a direction given to the chair to vote on the resolution as the chair decides; or 

3 a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a 
beneficiary provided the following conditions are met: 

(a) 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 

(b) the holder votes on the resolution in accordance with directions given by the beneficiary to 
the holder to vote in that way. 

Notes 
1  Subject to the Corporations Act a Shareholder who is entitled to attend and cast a vote at the General 

Meeting is entitled to appoint not more than two proxies. 

2  The proxy need not be a Shareholder of the Company. A Shareholder who is entitled to cast two or 
more votes may appoint two proxies and may specify the proportion or number of votes each proxy 
is appointed to exercise. 
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3 If you wish to appoint a proxy and are entitled to do so, then complete and return the attached 
proxy form.  Proxy forms must be returned in accordance with the instructions set out in the proxy 
form by 48 hours prior to the General Meeting, being by 9:00 am (Melbourne time) on 29 October 
2022. 

4 The chair of the General Meeting intends to vote all undirected proxy votes in favour of all 
resolutions. 

5  A corporation may elect to appoint a representative in accordance with the Corporations Act, in which 
case the Company will require written proof of the representative’s appointment which must be 
lodged with or presented to the Company before the meeting. 

6  The Company has determined under regulation 7.11.37 of the Corporations Regulations 2001 (Cth) 
that for the purpose of determining a conference to vote and attend at the General Meeting or any 
adjourned meeting, securities are taken to be held by those persons recorded in the Company’s 
register of Shareholders as at 9:00 am (Melbourne time) on 29 October 2022.  Transactions 
registered after that time will be disregarded in determining ability to attend and vote.  

7  If you have any queries on how to cast your votes then please contact the Company’s share registry, 
Boardroom Pty Limited, by telephone on 1300 737 760 (from within Australia) or +61 2 9290 9600 
(outside of Australia). 
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Explanatory Memorandum 
Total Brain Limited ACN 094 069 682 
 
This Explanatory Memorandum accompanies the notice of annual general meeting of the Company to be 
held at 9:00 am (Melbourne time) on 31 October 2022 at Level 3, 62 Lygon Street, Carlton, Victoria 3053 and 
virtually (online) at https://web.lumiagm.com/384838786.  

The Explanatory Memorandum has been prepared to assist Shareholders in determining how to vote on the 
resolutions set out in the Notice of Meeting and is intended to be read in conjunction with the Notice of 
Meeting. 

Financial statements and reports 

1 The Corporations Act requires that the Annual Report, including the Directors’ Report, Auditor’s 
Report and Financial Report, be laid before the annual general meeting. 

2 Apart from the matters involving remuneration, which are required to be voted upon, neither the 
Corporations Act nor the Company’s constitution requires a vote of Shareholders at the annual 
general meeting on the Annual Report. 

3 Shareholders will be given reasonable opportunity at the General Meeting to raise questions and 
make comments on the Annual Report. 

4 In addition to asking questions at the General Meeting, Shareholders may address written questions 
to the Chairman about the management of the Company or to the Company’s auditor, Grant 
Thornton, if the question is relevant to: 

(a) the content of the Auditor’s Report; or 

(b) the conduct of Grant Thornton’s audit of the Financial Report to be considered at the 
General Meeting. 

Note: Under section 250PA(1) of the Corporations Act, a Shareholder must submit the question to the 
Company no later than the fifth business day before the day on which the General Meeting is held. 

5 Please send any written questions for Grant Thornton via email to info@thecfo.com.au by 5.00pm 
(Melbourne time) on 21 October 2022. 

Resolution 1: Remuneration Report 

6 The Remuneration Report is contained in the Annual Report, which is available on the Total Brain 
website, at http://www.totalbrain.com/investors/. 

7 The Corporations Act requires that the Remuneration Report be put to the vote of Shareholders for 
adoption. 

8 The resolution of Shareholders is advisory only and not binding on the Company. The Board will 
take the discussion at the General Meeting into consideration when determining Total Brain’s 
remuneration policy and appropriately respond to any concerns Shareholders may raise in relation 
to remuneration issues. 

9 The Remuneration Report: 

https://web.lumiagm.com/384838786
mailto:info@thecfo.com.au
http://www.totalbrain.com/investors/
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(a) reports and explains the remuneration arrangements in place for executive Directors, senior 
management and non-executive Directors; 

(b) explains Board policies in relation to the nature and value of remuneration paid to 
non-executive Directors, executives and senior managers within Total Brain; and 

(c) discusses the relationship between the Board policies and Total Brain’s performance. 

10 The Chairman will give Shareholders a reasonable opportunity to ask questions about, or to make 
comments on, the Remuneration Report. 

11 Shareholders should note, that, under the provisions of the Corporations Act known generally as the 
"two strikes rule", if 25% or more of the votes that are cast are voted against the adoption of the 
remuneration report at two consecutive annual general meetings, Shareholders will be required to 
vote at the second of those annual general meetings on a resolution (a "spill resolution") that 
another meeting be held within 90 days at which all of the Company's Directors (other than any 
managing director who may continue to hold office indefinitely without re-election under the Listing 
Rules) must stand for re-election.  Shareholders should be aware that at the Company's 2021 annual 
general meeting, less than 25% of the votes that were cast voted against the adoption of the 2021 
remuneration report.  Accordingly, no spill resolution can result at this General Meeting. 

Resolution 2: Re-election of Director – Mr Matthew Morgan 

12 In accordance with Listing Rule 14.4 and clause 18.3(b) of the Constitution, Mr Matthew Morgan, 
having been mostly recently re-elected as a Director at the Company’s 2019 annual general 
meeting, may hold office only until the conclusion of the General Meeting unless he is re-elected by 
Shareholders. Accordingly, Mr Matthew Morgan, being eligible, offers himself for re-election as a 
Director. 

13 Mr Morgan is a non-executive Director of the Company and is currently chairman of the Audit and 
Risk Committee and a member of the Nomination and Remuneration Committee. 

14 Mr Morgan is the principal of Millers Point Company, an advisory firm focused on emerging growth 
companies.  He is a former venture capitalist at QIC and is Australia’s first Kauffman Fellow.  
Mr Morgan was a co-founder of Diversa Ltd, which was sold to OneVue Holdings Limited.  Mr 
Morgan is also a non-executive director and chairman of the Audit and Risk Committee of Verbrec 
Ltd (ASX: VBC). 

15 If Resolution 2 is approved by Shareholders, Mr Matthew Morgan will be re-elected as a non-
executive Director of the Company. If Resolution 2 is not approved, Mr Matthew Morgan will not be 
re-elected as a non-executive Director of the Company. 

Directors’ Recommendation 

16  The Directors (with Mr Matthew Morgan abstaining), recommend Shareholders vote in favour of the 
re-election of Mr Matthew Morgan. 

Resolution 3: Re-election of Director – Mr David Torrible 

17 In accordance with Listing Rule 14.4 and clause 18.3(b) of the Constitution, Mr David Torrible, 
having been mostly recently elected as a Director at the Company’s 2019 annual general meeting, 
may hold office only until the conclusion of the General Meeting unless he is re-elected by 
Shareholders. Accordingly, Mr David Torrible, being eligible, offers himself for re-election as a 
Director. 

18 Mr Torrible is a non-executive Director of the Company and is currently chairman of the 
Nomination and Remuneration Committee and a member of the Audit and Risk Committee. 
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19 Mr Torrible has had an accomplished career in equity capital markets and served as a Partner and 
Head of Product Sales for Goldman Sachs and Co. in Asia.  Prior to 2012, Mr Torrible worked for 
19 years as an equity specialist serving institutional accounts in Asian capital markets.  He is an 
experienced non-executive director and currently serves on the board of three specialist funds 
management businesses in Asia. 

20 If Resolution 3 is approved by Shareholders, Mr David Torrible will be re-elected as a non-
executive Director of the Company. If Resolution 3 is not approved, Mr David Torrible will not be 
re-elected as a non-executive Director of the Company. 

Directors’ Recommendation 

21  The Directors (with Mr David Torrible abstaining), recommend Shareholders vote in favour of the 
re-election of Mr David Torrible. 

Resolution 4: Approval to dispose of main undertaking 

Introduction 

22 On 5 August 2022, Total Brain announced that it had entered into an asset sale agreement (Asset 
Sale Agreement) with SonderMind Inc. (SonderMind) to purchase Total Brain’s business 
(Business) through a sale of substantially all of the assets of the Company and its subsidiaries 
(TTB Group) (Proposed Transaction). 

23 The purchase price payable by SonderMind under the Proposed Transaction is US$10 million, less: 

(a) any debt funding provided by or on behalf of SonderMind to fund the TTB Group’s working 
capital requirements until Completion; 

(b) the value of assumed employee leave entitlements as at Completion for those employees of 
the TTB Group which accept SonderMind’s offer of employment; and 

(c) an agreed adjustment on account of certain liabilities of US$133,114.20, 

and subject to ordinary adjustments for the income, profits, liabilities and outgoings of the Business 
as at Completion. 

24 Further information regarding the terms of the Asset Sale Agreement is set out in paragraphs 36 to 
56 below. 

Sale process 

25 Entry into the Asset Sale Agreement followed a comprehensive sale process that commenced in 
early 2022 run by Total Brain and its advisers, including Incentrum Group, a global merchant bank 
based in New York City and London, focused on the healthcare, life and material sciences, 
industrials, and technology industries.  Incentrum Group assisted the Company in preparing a 
tailored positioning of the Company with potential buyers and ultimately soliciting offers for the sale 
of all or part of the Company’s business.  The process included Incentrum Group reaching out to a 
number of strategic and financial buyers with interest in the sector. During the latter period of that 
process, the broader market conditions for non-profitable technology businesses significantly 
deteriorated, impacting the Company’s ability to raise working capital at an appropriate price and 
the value attributed to the Company by third parties in a corporate transaction.  

26 The Board has considered the value to Shareholders of a sale of the TTB Group’s assets as against 
the need for further working capital to fund ongoing operations having regard to the current 
operating and market conditions facing the TTB Group and the TTB Group’s capital needs (absent 
the Proposed Transaction).  
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27 The Board unanimously recommends that all TTB shareholders vote in favour of the Proposed 
Transaction, and each director intends to vote all TTB shares held or controlled by them (comprising 
approximately 13.16% of the Company’s shares) in favour of the Proposed Transaction, in the 
absence of a Superior Proposal. 

Requirement for Shareholder approval 

28 Listing Rule 11.2 requires a listed company to obtain the approval of its shareholders to a disposal 
of its main undertaking.  The Proposed Transaction is a disposal of the Company’s main undertaking 
for these purposes.  

29 Resolution 4 seeks the required shareholder approval to the Proposed Transaction under and for the 
purposes of Listing Rule 11.2.  

30 If resolution 4 is passed, the Company will be able to proceed with the Proposed Transaction and, 
subject to satisfaction or waiver of the other Conditions Precedent as set out in paragraph 37 below, 
the Proposed Transaction will complete.  

31 If resolution 4 is not passed, Total Brain will not be able to proceed with the Proposed Transaction 
and: 

(a) either SonderMind or the TTB Group may terminate the Asset Sale Agreement;  

(b) the TTB Group will retain ownership of the Business; and 

(c) Total Brain will need to pursue alternative sources of funding for its immediate working 
capital requirements, including repayment of the existing loan funding provided by 
SonderMind.  Should the Company be unable to obtain immediate alternative funding on 
satisfactory terms, which the Board considers to be unlikely in current market conditions, 
there is significant uncertainty that the TTB Group will be able to continue as a going 
concern. 

32 The Directors unanimously recommend that all Shareholders vote in favour of the Proposed 
Transaction, and each Director intends to vote all Shares held or controlled by them in favour of the 
Proposed Transaction, in the absence of a Superior Proposal. 

Reasons to vote for or against the Proposed Transaction 

33 The Proposed Transaction has a number of advantages and disadvantages, which may affect 
Shareholders in different ways depending on their individual circumstances.  Shareholders should 
seek professional advice on their particular circumstances, as appropriate.  The Directors believe 
that, in the circumstances, the advantages of the Proposed Transaction outweigh the 
disadvantages. 

Possible advantages of the Proposed Transaction 

34 The Directors have unanimously recommended all Shareholders to vote in favour of the Proposed 
Transaction, in the absence of a Superior Proposal, for the following reasons: 

(a) the Proposed Transaction will provide the Company with cash to conduct a buy-back facility 
(after expiry of the warranty claim period in the Asset Sale Agreement) in order to provide 
Shareholders with an opportunity to realise some of the value of their investment in the 
Company, in circumstances where, as a result of both operating conditions and the status of 
financial markets, the TTB Group’s capacity to continue as a going concern is questionable 
and a solvent sale of the main undertaking is considered to provide shareholders with the 
best opportunity to maximise the return of capital; and 

(b) since the announcement of the Proposed Transaction, no Superior Proposal has emerged. 
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Possible disadvantages of the Proposed Transaction 

35 Despite the view of the Directors and their unanimous recommendation that Shareholders approve 
the Proposed Transaction, you may consider that the following possible disadvantages of the 
Proposed Transaction outweigh the potential advantages outlined above: 

(a) Shareholders will be excluded from participating in the future financial performance of the 
Business;  

(b) Shareholders would forego the opportunity to receive any competing bid from an alternative 
acquirer or an otherwise Superior Proposal.  However, no alternative or Superior Proposal 
has arisen since the announcement of the Proposed Transaction; and 

(c) notwithstanding the unanimous recommendation of the Board and the conclusion of the 
Independent Expert that the Proposed Transaction is in the best interests of Shareholders, 
Shareholders may not believe that the Proposed Transaction is in their best interests. 

Material terms of the Asset Sale Agreement 

36 Pursuant to the Asset Sale Agreement, SonderMind has agreed to purchase the Business by 
acquiring substantially all of the assets of the TTB Group companies.1 

Conditions Precedent 

37 Completion is conditional on the satisfaction or waiver (if applicable) of each of the following 
conditions precedent (Conditions Precedent): 

(a) Shareholder approval: approval by Shareholders of this resolution 4 by the requisite 
majority required under Listing Rule 11.2 in accordance with the Listing Rules; 

(b) No change of recommendation: between 5 August 2022 and Completion, none of the 
members of the Board change, qualify or withdraw their unanimous recommendation to 
Shareholders to vote in favour of the Proposed Transaction; 

(c) No Material Adverse Change: no Material Adverse Change occurs between 5 August 
2022 and Completion; 

(d) Seller warranties: the representations and warranties provided by the TTB Group under 
the Asset Sale Agreement are true and correct and not misleading as at 5 August 2022 and 
Completion; 

(e) Buyer warranties: the representations and warranties provided by SonderMind under the 
Asset Sale Agreement are true and correct and not misleading as at 5 August 2022 and 
Completion; 

(f) Material contracts: in respect to each material contract, either: 

(i) SonderMind receives the consent of the relevant third-party to the assignment of 
the relevant material contract on terms reasonably acceptable to SonderMind and 
the TTB Group; 

(ii) SonderMind receives a deed of novation, in a form reasonably acceptable to it, duly 
executed and delivered by each party to the relevant material contract; or 

 
1 This comprises Total Brain Limited, Brain Resource Inc, BRC Operations Pty Limited, BRC Distribution Pty Ltd, BRC IP 
Pty Ltd, BRC International Pty Ltd, BRC Development Pty Ltd and PoweringUpMBS Pty Ltd. 
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(iii) at the request of SonderMind, the relevant material contract is terminated and 
replaced with a new contract to which SonderMind is a party and on terms 
substantially similar to the relevant material contract and otherwise reasonably 
acceptable to SonderMind; 

(g) No insolvency event: no insolvency event occurs in relation to a member of the TTB 
Group between 5 August 2022 and Completion; 

(h) Acceptance of offers of employment: certain key employees of the TTB Group 
accepting offers of employment from SonderMind; and 

(i) Funding arrangements: SonderMind entering into funding arrangements with one or 
more members of the TTB Group in relation to the provision by SonderMind of further 
financial accommodation to the TTB Group, on terms acceptable to SonderMind. 

38 The Condition Precedent described in paragraph 37(i) above has been satisfied. The other 
Conditions Precedent must be satisfied by 31 October 2022 (or such later date as agreed in writing 
between SonderMind and the TTB Group).  

39 The Condition Precedent listed in paragraph 37(e) above is for the benefit of the TTB Group and 
may be waived by the TTB Group.  The Condition Precedent listed in paragraph 37(a) above is for 
the benefit of the TTB Group however cannot be waived.  The remaining Conditions Precedent are 
for the benefit of SonderMind and may only be waived by SonderMind.  

Warranties and indemnities 

40 Under the Asset Sale Agreement, the TTB Group has given standard warranties as to title to the 
assets being acquired, capacity and authority to sell those assets and the sufficiency and condition 
of those assets.  The TTB Group has also provided customary business warranties as to regulatory 
approvals, contracts, property, intellectual property, employees, records, compliance with laws and 
authorisations, litigation and the sufficiency and accuracy of information provided to SonderMind. 

41 Under the Asset Sale Agreement, SonderMind has a period of 90 days following Completion to notify 
the TTB Group of any alleged breach of warranty by the TTB Group, or SonderMind is otherwise 
prevented from bringing a claim for breach of warranty by the TTB Group.  During that period, the 
TTB Group has agreed that: 

(a) no member of the TTB Group may initiate any procedure for the winding up or 
deregistration of any TTB Group member; and 

(b) the Company must not distribute any capital, or make any dividend or other distribution of 
profits to its members, or reduce its share capital or buy back any of its shares. 

If SonderMind makes a claim for breach of warranty during this 90 day period, the Company must 
not initiate any winding up or deregistration procedure, distribute any capital, make any dividend or 
other distribution of profits to its members, or reduce its share capital or buy back any of its shares, 
unless it has retained in cash, on terms acceptable to SonderMind, an amount equal to 1.5 times the 
total amount claimed by SonderMind for breach of warranty.  

42 The TTB Group has agreed to indemnify SonderMind in respect of: 

(a) claims relating to pre-Completion employee liabilities and the transfer of the transferring 
employees to the employment of SonderMind; 

(b) claims relating to non-transferring employees; 

(c) all liabilities in respect of any assets of the TTB Group not being acquired by SonderMind 
under the Proposed Transaction; 
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(d) all liabilities in respect of the assets being acquired by SonderMind that are incurred or 
relate to the period prior to Completion; and 

(e) loss suffered as a result of a breach of warranty by the TTB Group. 

43 SonderMind has agreed to indemnify the TTB Group in respect of: 

(a) loss suffered by the TTB Group in respect of an obligation assumed by SonderMind which 
arises post-Completion; 

(b) loss suffered by the TTB Group as a result of a breach of warranty by SonderMind; and 

(c) any duty payable by the TTB Group on the transfer of assets under the Asset Sale 
Agreement. 

Termination rights 

44 The Asset Sale Agreement may be terminated in the following circumstances: 

(a) by either the TTB Group or SonderMind, if: 

(i) a Condition Precedent is not satisfied or waived by the end date of 31 October 
2022, unless the TTB Group and SonderMind otherwise agree to extend the end 
date; 

(ii) the other party materially breaches the Asset Sale Agreement, other than in respect 
of a breach of warranty, and the material breach is not remedied within 10 business 
days following notice of the breach being given; 

(iii) Completion has not taken place by the date that is 5 business days after the end 
date of 31 October 2022 (unless TTB Group and SonderMind otherwise agree to 
extend the end date), unless the failure of that party to fulfill any of its obligations 
under the Asset Sale Agreement substantially caused the failure to complete prior to 
the end date; or 

(iv) a court or government agency issues an order prohibiting the Proposed Transaction 
from proceeding, and such order has become final and non-appealable;  

(b) by the TTB Group, if: 

(i) a majority of the Board publicly recommends a Competing Proposal that is a 
Superior Proposal, provided that the Competing Proposal was not solicited in breach 
of the TTB Group’s exclusivity obligations discussed in paragraphs 45 to 55 below;  

(ii) a breach of warranty by SonderMind occurs which is material in the context of the 
Proposed Transaction as a whole and SonderMind fails to remedy the breach within 
10 business days of notice being provided; or 

(iii) if the Independent Expert concludes that the Proposed Transaction is not in the best 
interests of Shareholders; 

(c) by SonderMind, if: 

(i) a Material Adverse Change occurs;  

(ii) a breach of warranty by the TTB Group occurs, the TTB Group fails to remedy the 
breach within 10 business days of notice being provided and the amount of the 
warranty claim exceeds a minimum threshold amount; 
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(iii) a member of the Board fails to recommend the Proposed Transaction or otherwise 
adversely changes or qualifies their recommendation of the Proposed Transaction; 
or 

(d) if otherwise agreed to in writing by SonderMind and the TTB Group. 

Exclusivity arrangements  

45 The Asset Sale Agreement sets out various exclusivity obligations which apply to the TTB Group. 

46 Total Brain has represented and warranted, as at 5 August 2022, that: 

(a) other than the discussions with SonderMind in relation to the Proposed Transaction, it is not 
in negotiations or discussions in respect of any Competing Proposal, or any negotiations or 
discussions which may reasonably be expected to lead to a Competing Proposal, with any 
person; and 

(b) it has ceased any existing negotiations or discussions in respect of any Competing Proposal, 
or which may reasonably be expected to lead to a Competing Proposal, with any person. 

47 Between 5 August 2022 and the earlier of the date the Asset Sale Agreement is terminated, 
Completion occurs, or 31 October 2022 (Exclusivity Period), the TTB Group must not, and must 
ensure that its representatives do not directly or indirectly (except with SonderMind’s written 
consent): 

(a) solicit, invite, encourage or initiate any Competing Proposal or any enquiries, negotiations or 
discussions with any third party in relation to, or that may reasonably be expected to 
encourage or lead to, a Competing Proposal or which may otherwise lead to the Proposed 
Transaction not being completed; or 

(b) solicit, invite, encourage or initiate approaches, enquiries, discussions or proposals with a 
view to obtaining any offer, proposal or expression of interest from any person in relation 
to, or which may reasonably be expected to lead to, a Competing Proposal, 

or communicate any intention to do any of the abovementioned things. 

48 During the Exclusivity Period, the TTB Group must not, and must ensure that its representatives do 
not directly or indirectly (except with SonderMind’s written consent), facilitate, enter into or 
participate in negotiations or discussions with, or enter into any agreement, understanding or 
arrangement with, any third party, or communicate any intention to do any of the aforementioned 
things, in relation to, or that may reasonably be expected to encourage or lead to, a Competing 
Proposal or any agreement, understanding or arrangement that may reasonably be expected to lead 
to a Competing Proposal or which may otherwise lead to the Proposed Transaction not being 
completed. 

49 The restriction set out in paragraph 48 above applies even if the Competing Proposal was not 
directly or indirectly solicited, invited, encouraged or initiated by the TTB Group or any of its 
representatives, or the person has publicly announced the Competing Proposal. 

50 During the Exclusivity Period, except with the prior written consent of SonderMind, the TTB Group 
must not, and must ensure that its representatives do not directly or indirectly: 

(a) solicit, invite, initiate, encourage, facilitate or permit any third party to undertake due 
diligence investigations in respect of the TTB Group or any of its businesses and operations, 
in connection with or with a view to obtaining or which would reasonably be expected to 
lead to such person formulating, developing or finalising, or assisting in the formulation, 
development or finalisation of, a Competing Proposal; or 
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(b) make available to any third party or permit any third party to receive any non-public 
information relating to the TTB Group or any of its businesses and operations, in connection 
with or with a view to obtaining or which would reasonably be expected to lead to such 
person formulating, developing or finalising, or assisting in the formulation, development or 
finalisation of, a Competing Proposal. 

51 The obligations set out in paragraphs 48 to 50 above do not apply to the extent that they restrict 
the TTB Group or the Board from taking or refusing to take any action in relation to a bona fide 
Competing Proposal provided that the Board has determined, acting in good faith that: 

(a) after consultation with its financial advisors, such Competing Proposal is, or could 
reasonably be considered likely to become, a Superior Proposal; and 

(b) after receiving written legal advice from its external legal advisers experienced in 
transactions of this nature, failing to respond to such Competing Proposal would constitute, 
or be reasonably likely to constitute, a breach of the Board’s fiduciary or statutory 
obligations, 

provided that, prior to taking such action or refusing to take any action, notification of the 
Competing Proposal has been made to SonderMind as outlined in paragraph 53 below. 

52 Furthermore, none of the exclusivity arrangements in the Asset Sale Agreement prevent the TTB 
Group from: 

(a) continuing to make normal presentations to, and to respond to queries from, brokers, 
portfolio investors and analysts in the ordinary course of business or in relation to the 
Proposed Transaction; or 

(b) fulfilling its continuous disclosure obligations. 

53 During the Exclusivity Period, the TTB Group must promptly, and in any event within 48 hours, 
notify SonderMind in writing, and provide all material terms and conditions to the extent known, 
including the identity of any third party, if it, or any of its representatives, becomes aware of: 

(a) any negotiations or discussions, approach or attempt to initiate any negotiations or 
discussions, or intention to make such an approach or attempt to initiate any negotiations or 
discussions with the TTB Group or its representatives in respect of any inquiry, expression 
of interest, offer, proposal or discussion that could reasonably be expected to lead to a 
Competing Proposal; 

(b) any approach or proposal made by a third party to the TTB Group or its representatives that 
could reasonably be expected to lead to any actual, proposed or potential Competing 
Proposal or which is itself a Competing Proposal; or 

(c) any request made by a third party to the TTB Group or its representatives for any 
information relating to the TTB Group or any of their businesses and operations, in 
connection with any actual, proposed or potential Competing Proposal. 

54 During the Exclusivity Period, the TTB Group must not, and must procure that each member of the 
TTB Group does not, enter into any legally binding agreement, arrangement or understanding 
pursuant to which a third party, a member of the TTB Group proposes to undertake or given effect 
to an actual, proposed or potential Competing Proposal unless each of the following conditions have 
been satisfied: 

(a) the Board, acting in good faith and in order to satisfy its statutory or fiduciary duties, 
determines that the actual, potential or proposed Competing Proposal would be or would be 
likely to be an actual, proposed or potential Superior Proposal; 
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(b) the TTB Group has provided SonderMind with the material terms and conditions of the 
Competing Proposal, including price and the identity of the third party making the actual, 
proposed or potential Competing Proposal; 

(c) the TTB Group has given SonderMind at least five clear business days after the date of the 
provision of the information referred to in paragraph 54(b) to provide a matching or 
superior proposal to the terms of the Competing Proposal; and 

(d) SonderMind has not provided a matching or superior proposal to the terms of the 
Competing Proposal to the Board by the expiry of the five business day period. 

55 If SonderMind proposes to the TTB Group amendments to the Proposed Transaction or a new 
proposal that constitute a matching or superior proposal to the terms of the Competing Proposal 
(Buyer Counterproposal) before the expiry of the five business day period referred to in 
paragraph 54(c), Total Brain must procure that the Board considers the Buyer Counterproposal and 
if the Board, acting reasonably and in good faith, determines that the Buyer Counterproposal would 
provide a matching or superior outcome for Shareholders as a whole compared with the Competing 
Proposal, then: 

(a) the TTB Group and SonderMind must use their reasonable endeavours to agree the 
amendments to the Asset Sale Agreement that are reasonably necessary to reflect the 
Buyer Counterproposal and to implement the Buyer Counterproposal, as soon as reasonably 
practicable; and 

(b) Total Brain must use its reasonable endeavours to procure that each member of the Board 
recommends the Buyer Counterproposal to Shareholders. 

Other material terms 

56 The TTB Group has agreed to customary non-compete and non-solicitation obligations for a period 
of up to four years from Completion.   

Effect of the Proposed Transaction 

Financial effect of the Proposed Transaction 

57 The financial impact of the Proposed Transaction on the Company’s balance sheet (subject to the 
assumptions described in paragraph 58 and after payment of the transaction fees and discharge of 
all TTB Group liabilities as referred to in paragraph 64 below) is as set out in the unaudited pro 
forma balance sheet below, based on the Company’s 30 June 2022 unaudited financial position.  
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 30 June 2022 
(unaudited) (AUD) 

31 October 2022 (pro 
forma) (AUD) 

CURRENT ASSETS   

Cash & cash equivalents 713,499 6,641,865 

Trade and other receivables 703,413 800,650 

Contract Assets  - 

Prepayments 290,595 85,666 

Assets classified as held for sale 12,984,536 - 

TOTAL CURRENT ASSETS 14,692,043 7,528,180 

NON-CURRENT ASSETS   

Plant and equipment  - 

Intangible assets  - 

Other non-current assets  - 

Deferred tax assets  - 

TOTAL NON-CURRENT ASSETS - - 

TOTAL ASSETS 14,692,043 7,528,180 

CURRENT LIABILITIES   

Trade and Other Payables 2,212,005 (982,839) 

Contract Liabilities  - 

Borrowings 1,213,726 - 

Employee Benefits  146,926 - 

Provisions  (791,225) 

Liabilities directly associated with 
assets classified as held for sale 

867,035 
- 

TOTAL CURRENT LIABILITIES 4,439,692 (1,774,064) 

NON-CURRENT LIABILITIES   

Employee Benefits   - 

Deferred tax liabilities  - 

Borrowings  - 

TOTAL NON-CURRENT LIABILITIES - - 

TOTAL LIABILITIES 4,439,692 (1,774,064) 

NET ASSETS 10,252,351 5,754,116 

EQUITY   

Issued Capital 84,580,318 87,835,426 

Accumulated losses (79,228,814) (81,482,117) 

Other Reserves 4,900,847 (599,193) 

TOTAL EQUITY 10,252,351 5,754,116 
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58 The above pro forma balance sheet is prepared based on the following assumptions: 

(a) gross proceeds from the Proposed Transaction of AUD$13,572,572, based on an USD:AUD 
exchange rate of 0.699293, and on the basis that there are no warranty claims made by 
SonderMind; 

(b) payment of approximately AUD$1,351,365 in transaction fees, including advisor fees, based 
on the exchange referred to at paragraph (a) above; 

(c) payment of approximately AUD$4,956,278 in liabilities, all based on the exchange rate 
referred to at paragraph (a) above including:  

(i) employee termination and redundancy liability, expected to be approximately 
AUD$391,225; 

(ii) the outstanding amounts under the convertible note issued by the Company to Zoltan 
Varga, expected to be approximately AUD$1,347,518; and 

(iii) the outstanding amounts owing to SonderMind under the funding arrangements as 
disclosed to ASX on 30 August 2022, expected to be approximately AUD$3,217,535; 

(d) receipt of approximately US$400,000 in product development revenue from SonderMind;  

(e) provision of approximately AUD$400,000 for operating costs for the period between 
Completion and completion of the intending winding up of the Company (after expiry of the 
warranty claim period in the Asset Sale Agreement); and 

(f) Completion occurs on 31 October 2022. 

59 Having regard to the above assumptions and taking into account administrative costs to run a 
company listed on ASX, the Board estimates the net return to Shareholders of the Proposed 
Transaction to be approximately $0.043 per Share.2 

Effect of the Proposed Transaction on Total Brain’s future earnings 

60 If completed, the Proposed Transaction will result in Total Brain disposing of substantially all of its 
assets which comprise the Business.  Consequently, following Completion, the Company’s remaining 
assets will principally comprise of the cash received from the sale of the Business, net of transaction 
costs. 

Effect on the Board and senior management 

61 It is intended that all Directors other than Mr David Daglio, David Torrible and Matthew Morgan will 
resign from the Board on Completion of the Proposed Transaction. 

62 Key members of senior management, including Mr Matt Mund (CEO) and Dr. Evian Gordon 
(Chairman), and other employees will become employees of SonderMind on Completion and will 
therefore cease to be employees of the TTB Group. 

 
2 On the basis of 133,721,131 Shares on issue. Some of the figures quoted in paragraph 58 above (including the gross 
proceeds from the Proposed Transaction) have been converted from USD to AUD at the exchange rate specified in 
paragraph 58(a) above, and accordingly the figures quoted in paragraph 58 above and the estimated net return to 
Shareholders are subject to movements in the USD:AUD exchange rate.  As at 28 September 2022, the USD:AUD 
exchange rate is approximately 0.6389.  If the Proposed Transaction completed (and relevant payments were made) on 
the basis of this exchange rate, the net return to Shareholders would be higher than the $0.043 per Share specified. 
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Effect on Total Brain’s capital structure 

63 The Proposed Transaction will have no impact on the Company’s capital structure, or the rights and 
liabilities of Shares. 

Intended use of proceeds 

64 The Company intends to use the net purchase consideration from the Proposed Transaction to make 
the payments referred to in paragraphs 58(b) and 58(c) above.  This assumes that SonderMind has 
not made any claim for breach of a warranty given by the Company in the 90 period following 
completion of the Proposed Transaction. 

65 Following these payments, the Company intends to return capital to shareholders to enable 
Shareholders to liquidate their investments in the Company (after expiry of the warranty claim 
period in the Asset Sale Agreement) through either a buy back, capital reduction or liquidation.     

66 Once capital has been returned to shareholders, the Company intends to apply to ASX under Listing 
Rule 17.11 for the delisting of the Company from the official list of the ASX.   

Independent Expert’s Report 

67 The Board determined that it is in the best interests of Shareholders to engage the Independent 
Expert to prepare the IER as set out as Annexure A to this Notice of Meeting.  The IER assesses 
whether the Proposed Transaction is in the best interests of Shareholders.  The IER also contains an 
assessment of the advantages and disadvantages of the Proposed Transaction, which is designed to 
assist Shareholders in making an informed decision in relation to resolution 4.  It is recommended 
that all Shareholders read the IER in full before voting on this resolution 4. 

68 The Independent Expert has concluded that the Proposed Transaction is not fair but reasonable to 
the Shareholders of the Company. 

Directors’ recommendation 

69 None of the Directors have a material interest in the outcome of resolution 4, other than as a result 
of their interest, if any, arising solely in the capacity as Shareholders. 

70 The interest in Shares of the Directors of the Company as at the date of this Notice of Meeting is set 
out below: 

Director Number of Shares Percentage 

Dr. Evian Gordon 1,315,756 0.98% 

Matthew Morgan 513,970 0.38% 

David Torrible 7,370,793 5.51% 

David Daglio 8,403,529 6.28% 

71 Each of the Directors intends to vote all of their Shares in favour of resolution 4. 

72 The Directors unanimously recommend that Shareholders vote in favour of resolution 4, subject to 
the Independent Expert continuing to conclude that the Proposed Transaction is in the best 
interests of Shareholders and in the absence of a Superior Proposal.  
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Glossary 
 

Total Brain Limited ACN 094 069 682 
 

Annual Report means the Directors’ Report, the Financial Report and the Auditor’s 
Report in respect of the financial year ended 30 June 2022. 

ARR means annual recurring revenue as determined in accordance with 
generally accepted accounting principles in the United States as in 
effect from time to time. 

ASIC means the Australian Securities and Investments Commission. 

Asset Sale Agreement means the asset sale agreement between the TTB Group and 
SonderMind dated 5 August 2022 to implement the Proposed 
Transaction. 

Associate has the meaning given to that term in the Corporations Act. 

ASX means ASX Limited ABN 98 008 624 691 or the securities market 
which it operates, as the context requires. 

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

Board means the board of Directors of the Company. 

Business means the Company’s business as currently conducted. 

Buyer Counterproposal has the meaning given in paragraph 55 of the Explanatory 
Memorandum. 

Chairman means Dr. Evian Gordon. 

Company or Total Brain  means Total Brain Limited ACN 094 069 682. 
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Competing Proposal means, in relation to the TTB Group, a proposal, offer, expression of 
interest, agreement, transaction or arrangement which, if entered 
into or completed substantially in accordance with its terms, would 
mean a third party whether alone or together with its associates 
would: 

(a) directly or indirectly, acquire a Relevant Interest in, become 
the holder of, or otherwise acquire, have the right to 
acquire or have an economic interest in more than 20% of 
the securities of any member of the TTB Group; 

(b) directly or indirectly acquire, obtain a right to acquire, or 
otherwise obtain an economic interest in all or a material 
part of the assets of, or business conducted by, the TTB 
Group; 

(c) acquire Control of the TTB Group; or 
(d) otherwise acquire or merge with the TTB Group, 

in each case, whether by way of takeover offer, scheme of 
arrangement, shareholder approved acquisition, capital reduction or 
buy-back, sale or purchase of shares or assets, strategic alliance, 
joint venture, partnership, dual-listed company structure (or other 
synthetic merger), or other transaction or arrangement, other than 
the convertible notes issued by Total Brain to Zoltan Varga.  Each 
successive material modification or variation of a Competing 
Proposal will constitute a new Competing Proposal. 

Completion means completion of the Proposed Transaction under the Asset Sale 
Agreement.  

Conditions Precedent means the conditions precedent to Completion set out in 
paragraph 37 of the Explanatory Memorandum. 

Control has the meaning given in section 50AA of the Corporations Act. 

Corporations Act means the Corporations Act 2001 (Cth). 

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

Exclusivity Period means the period between 5 August 2022 and the earlier of (i) the 
date the Asset Sale Agreement is terminated, (ii) Completion 
occurring, and (iii) 31 October 2022. 

Explanatory Memorandum means the explanatory memorandum attached to the Notice of 
Meeting. 

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

General Meeting  
 

means the Company’s annual general meeting the subject of this 
Notice of Meeting. 

Independent Expert means PKF Melbourne Corporate Pty Ltd. 

Independent Expert’s Report 
or IER 

means the report prepared by the Independent Expert which is 
contained in Annexure A of this Notice of Meeting. 

Key Management Personnel means those persons having authority and responsibility for 
planning directing and controlling the activities of the Company, 
directly or indirectly, including any Director. 
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Listing Rules means the listing rules of ASX. 
Material Adverse Change means any event, change, matter or circumstance that occurs, is 

announced or becomes known to SonderMind after 5 August 2022 
that: 
(a) has, has had or would reasonably be expected to result in, 

either individually or when aggregated with any other events, 
changes, matters or circumstances of a similar kind or 
category, a reduction in ARR over a 12 month period 
commencing after 5 August 2022 by 10% or more against the 
ARR in the 12 month period ending 30 June 2022; or 

(b) individually, or when aggregated with all such events, 
changes, matters or circumstances, has, or is reasonably likely 
to have, a material adverse effect on the Business or the 
business, assets or results of operations of the Business, 
taken as a whole, 

but does not include any event, change, matter or circumstance: 
(c) required to be done or procured to be done by the TTB Group 

under the Asset Sale Agreement; 
(d) which SonderMind has previously approved in writing; 
(e) that relates to the delay in implementation of a previously 

executed clinical services agreement; or 
(f) comprising or resulting from a change (including the 

implementation or introduction of a previously announced or 
made change) in any applicable law or governmental policy, 
any accounting standards, general or political conditions 
(including changes in foreign exchange rates and commodity 
prices) or financial markets, whether in Australia or elsewhere 
(except where such change was previously disclosed or 
announced prior to 5 August 2022. 

Notice of Meeting means this notice of meeting and includes the Explanatory 
Memorandum. 

Options means unlisted options to acquire Shares in the Company. 

Proposed Transaction means the proposed acquisition of the Business by SonderMind from 
the TTB Group. 

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations 
Act, as modified by an legislative instrument issued by ASIC. 

Remuneration Report means the section of the Directors’ Report for the 2022 financial 
year that is included under section 300A(1) of the Corporations Act. 

Shareholder means a person who is the registered holder of Shares. 
Shares means fully paid ordinary shares in the Company. 
SonderMind means SonderMind Inc. 

Superior Proposal means a bona fide Competing Proposal received by the TTB Group 
that the Board determines, acting in good faith and in order to 
satisfy what the Board considers to be its fiduciary or statutory 
duties (after having obtained advice from the TTB Group’s external 
legal and, if appropriate, financial advisors): 
(g) is reasonably capable of being valued and completed within a 

reasonable timeframe in accordance with its terms; and 
(h) would, if completed substantially in accordance with its terms, 

result in a transaction that is more favourable to Shareholders 
(as a whole) than the Proposed Transaction viewed in 
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aggregate, taking into account all terms and conditions of the 
Competing Proposal (including consideration, conditionality, 
funding, certainty and timing), 

taking into account all terms, conditions and other aspects of the 
Competing Proposal and the Proposed Transaction, including 
conditions, the identity, reputation and financial condition of the 
person making the proposal and all relevant legal, regulatory and 
financial matters (including the value and type of consideration, 
funding, any timing considerations, any conditions precedent or 
other matters affecting the probability of the proposal being 
completed). 

TTB Group means Total Brain and each of its subsidiaries. 
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Annexure A – Independent Expert’s Report 
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YOUR VOTE IS IMPORTANT 
For your vote to be effective it must be recorded before 9:00 am (Melbourne time) on 29 October 2022. 
 
   TO VOTE ONLINE BY SMARTPHONE 

 

STEP 1:   VISIT https://www.votingonline.com.au/ttbagm2022 
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 9:00 am (Melbourne 
time) on 29 October 2022. 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/ttbagm2022 
 
+ 61 2 9290 9655 
 
Boardroom Pty Limited 
GPO Box 3993, 
Sydney NSW 2001 Australia 
                                  
Boardroom Pty Limited 
Level 12, 225 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 

 
 
 
 
 
 
 



 

 

 

 

Total Brain Limited  
ABN 24 094 069 682 

 
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 Total Brain Limited (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 at Level 3, 62 Lygon Street, Carlton, Victoria 3053 and virtually (online) at https://web.lumiagm.com/384838786 at 9:00 am (Melbourne time) on 31 October 
2022 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 Resolution 1, I/we expressly authorise the Chair of the Meeting 
to exercise my/our proxy in respect of this Resolution even though Resolution 1 is 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 Resolution 1). If you wish to appoint the Chair of the Meeting as your proxy 
with a direction to vote against, or to abstain from voting on an item, you must provide a direction by marking the '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. 

     

  
 
Resolution 1 

 
 
Directors’ remuneration report  
 

   For Against Abstain* 

 
Resolution 2 
 

 
Re-election of Mr Matthew Morgan 

   

 
Resolution 3 
 

 
Re-election of Mr David Torrible 

   

 
Resolution 4 
 

 
Disposal of main undertaking 

   

 

 
 

  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 
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	Total Brain - 2022 AGM Notice of Meeting (Final)
	Resolution 2 – Re-election of Mr Matthew Morgan
	The Directors (with Mr Matthew Morgan abstaining) recommend that you vote in favour of this resolution.
	Resolution 3 – Re-election of Mr David Torrible
	The Directors (with Mr David Torrible abstaining) recommend that you vote in favour of this resolution.
	1 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
	2 the chair of the meeting as proxy or attorney for a person who is entitled to vote on the resolution, in accordance with a direction given to the chair to vote on the resolution as the chair decides; or
	3 a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(a) 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
	(b) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way.
	1  Subject to the Corporations Act a Shareholder who is entitled to attend and cast a vote at the General Meeting is entitled to appoint not more than two proxies.
	2  The proxy need not be a Shareholder of the Company. A Shareholder who is entitled to cast two or more votes may appoint two proxies and may specify the proportion or number of votes each proxy is appointed to exercise.
	3 If you wish to appoint a proxy and are entitled to do so, then complete and return the attached proxy form.  Proxy forms must be returned in accordance with the instructions set out in the proxy form by 48 hours prior to the General Meeting, being b...
	4 The chair of the General Meeting intends to vote all undirected proxy votes in favour of all resolutions.
	5  A corporation may elect to appoint a representative in accordance with the Corporations Act, in which case the Company will require written proof of the representative’s appointment which must be lodged with or presented to the Company before the m...
	6  The Company has determined under regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that for the purpose of determining a conference to vote and attend at the General Meeting or any adjourned meeting, securities are taken to be held by t...
	7  If you have any queries on how to cast your votes then please contact the Company’s share registry, Boardroom Pty Limited, by telephone on 1300 737 760 (from within Australia) or +61 2 9290 9600 (outside of Australia).
	1 The Corporations Act requires that the Annual Report, including the Directors’ Report, Auditor’s Report and Financial Report, be laid before the annual general meeting.
	2 Apart from the matters involving remuneration, which are required to be voted upon, neither the Corporations Act nor the Company’s constitution requires a vote of Shareholders at the annual general meeting on the Annual Report.
	3 Shareholders will be given reasonable opportunity at the General Meeting to raise questions and make comments on the Annual Report.
	4 In addition to asking questions at the General Meeting, Shareholders may address written questions to the Chairman about the management of the Company or to the Company’s auditor, Grant Thornton, if the question is relevant to:
	(a) the content of the Auditor’s Report; or
	(b) the conduct of Grant Thornton’s audit of the Financial Report to be considered at the General Meeting.
	Note: Under section 250PA(1) of the Corporations Act, a Shareholder must submit the question to the Company no later than the fifth business day before the day on which the General Meeting is held.
	5 Please send any written questions for Grant Thornton via email to info@thecfo.com.au by 5.00pm (Melbourne time) on 21 October 2022.
	6 The Remuneration Report is contained in the Annual Report, which is available on the Total Brain website, at http://www.totalbrain.com/investors/.
	7 The Corporations Act requires that the Remuneration Report be put to the vote of Shareholders for adoption.
	8 The resolution of Shareholders is advisory only and not binding on the Company. The Board will take the discussion at the General Meeting into consideration when determining Total Brain’s remuneration policy and appropriately respond to any concerns...
	9 The Remuneration Report:
	(a) reports and explains the remuneration arrangements in place for executive Directors, senior management and non-executive Directors;
	(b) explains Board policies in relation to the nature and value of remuneration paid to non-executive Directors, executives and senior managers within Total Brain; and
	(c) discusses the relationship between the Board policies and Total Brain’s performance.
	10 The Chairman will give Shareholders a reasonable opportunity to ask questions about, or to make comments on, the Remuneration Report.
	11 Shareholders should note, that, under the provisions of the Corporations Act known generally as the "two strikes rule", if 25% or more of the votes that are cast are voted against the adoption of the remuneration report at two consecutive annual ge...
	12 In accordance with Listing Rule 14.4 and clause 18.3(b) of the Constitution, Mr Matthew Morgan, having been mostly recently re-elected as a Director at the Company’s 2019 annual general meeting, may hold office only until the conclusion of the Gene...
	13 Mr Morgan is a non-executive Director of the Company and is currently chairman of the Audit and Risk Committee and a member of the Nomination and Remuneration Committee.
	14 Mr Morgan is the principal of Millers Point Company, an advisory firm focused on emerging growth companies.  He is a former venture capitalist at QIC and is Australia’s first Kauffman Fellow.  Mr Morgan was a co-founder of Diversa Ltd, which was so...
	15 If Resolution 2 is approved by Shareholders, Mr Matthew Morgan will be re-elected as a non-executive Director of the Company. If Resolution 2 is not approved, Mr Matthew Morgan will not be re-elected as a non-executive Director of the Company.
	Directors’ Recommendation
	16  The Directors (with Mr Matthew Morgan abstaining), recommend Shareholders vote in favour of the re-election of Mr Matthew Morgan.
	17 In accordance with Listing Rule 14.4 and clause 18.3(b) of the Constitution, Mr David Torrible, having been mostly recently elected as a Director at the Company’s 2019 annual general meeting, may hold office only until the conclusion of the General...
	18 Mr Torrible is a non-executive Director of the Company and is currently chairman of the Nomination and Remuneration Committee and a member of the Audit and Risk Committee.
	19 Mr Torrible has had an accomplished career in equity capital markets and served as a Partner and Head of Product Sales for Goldman Sachs and Co. in Asia.  Prior to 2012, Mr Torrible worked for 19 years as an equity specialist serving institutional ...
	20 If Resolution 3 is approved by Shareholders, Mr David Torrible will be re-elected as a non-executive Director of the Company. If Resolution 3 is not approved, Mr David Torrible will not be re-elected as a non-executive Director of the Company.
	Directors’ Recommendation
	21  The Directors (with Mr David Torrible abstaining), recommend Shareholders vote in favour of the re-election of Mr David Torrible.
	Introduction
	22 On 5 August 2022, Total Brain announced that it had entered into an asset sale agreement (Asset Sale Agreement) with SonderMind Inc. (SonderMind) to purchase Total Brain’s business (Business) through a sale of substantially all of the assets of the...
	23 The purchase price payable by SonderMind under the Proposed Transaction is US$10 million, less:
	(a) any debt funding provided by or on behalf of SonderMind to fund the TTB Group’s working capital requirements until Completion;
	(b) the value of assumed employee leave entitlements as at Completion for those employees of the TTB Group which accept SonderMind’s offer of employment; and
	(c) an agreed adjustment on account of certain liabilities of US$133,114.20,
	and subject to ordinary adjustments for the income, profits, liabilities and outgoings of the Business as at Completion.
	24 Further information regarding the terms of the Asset Sale Agreement is set out in paragraphs ‎36 to ‎56 below.
	Sale process
	25 Entry into the Asset Sale Agreement followed a comprehensive sale process that commenced in early 2022 run by Total Brain and its advisers, including Incentrum Group, a global merchant bank based in New York City and London, focused on the healthca...
	26 The Board has considered the value to Shareholders of a sale of the TTB Group’s assets as against the need for further working capital to fund ongoing operations having regard to the current operating and market conditions facing the TTB Group and ...
	27 The Board unanimously recommends that all TTB shareholders vote in favour of the Proposed Transaction, and each director intends to vote all TTB shares held or controlled by them (comprising approximately 13.16% of the Company’s shares) in favour o...
	Requirement for Shareholder approval
	Reasons to vote for or against the Proposed Transaction
	33 The Proposed Transaction has a number of advantages and disadvantages, which may affect Shareholders in different ways depending on their individual circumstances.  Shareholders should seek professional advice on their particular circumstances, as ...
	Possible advantages of the Proposed Transaction
	34 The Directors have unanimously recommended all Shareholders to vote in favour of the Proposed Transaction, in the absence of a Superior Proposal, for the following reasons:
	(a) the Proposed Transaction will provide the Company with cash to conduct a buy-back facility (after expiry of the warranty claim period in the Asset Sale Agreement) in order to provide Shareholders with an opportunity to realise some of the value of...
	(b) since the announcement of the Proposed Transaction, no Superior Proposal has emerged.
	Possible disadvantages of the Proposed Transaction
	35 Despite the view of the Directors and their unanimous recommendation that Shareholders approve the Proposed Transaction, you may consider that the following possible disadvantages of the Proposed Transaction outweigh the potential advantages outlin...
	(a) Shareholders will be excluded from participating in the future financial performance of the Business;
	(b) Shareholders would forego the opportunity to receive any competing bid from an alternative acquirer or an otherwise Superior Proposal.  However, no alternative or Superior Proposal has arisen since the announcement of the Proposed Transaction; and
	(c) notwithstanding the unanimous recommendation of the Board and the conclusion of the Independent Expert that the Proposed Transaction is in the best interests of Shareholders, Shareholders may not believe that the Proposed Transaction is in their b...
	Material terms of the Asset Sale Agreement
	36 Pursuant to the Asset Sale Agreement, SonderMind has agreed to purchase the Business by acquiring substantially all of the assets of the TTB Group companies.0F
	Conditions Precedent
	37 Completion is conditional on the satisfaction or waiver (if applicable) of each of the following conditions precedent (Conditions Precedent):
	(a) Shareholder approval: approval by Shareholders of this resolution 4 by the requisite majority required under Listing Rule 11.2 in accordance with the Listing Rules;
	(b) No change of recommendation: between 5 August 2022 and Completion, none of the members of the Board change, qualify or withdraw their unanimous recommendation to Shareholders to vote in favour of the Proposed Transaction;
	(c) No Material Adverse Change: no Material Adverse Change occurs between 5 August 2022 and Completion;
	(d) Seller warranties: the representations and warranties provided by the TTB Group under the Asset Sale Agreement are true and correct and not misleading as at 5 August 2022 and Completion;
	(e) Buyer warranties: the representations and warranties provided by SonderMind under the Asset Sale Agreement are true and correct and not misleading as at 5 August 2022 and Completion;
	(f) Material contracts: in respect to each material contract, either:
	(i) SonderMind receives the consent of the relevant third-party to the assignment of the relevant material contract on terms reasonably acceptable to SonderMind and the TTB Group;
	(ii) SonderMind receives a deed of novation, in a form reasonably acceptable to it, duly executed and delivered by each party to the relevant material contract; or
	(iii) at the request of SonderMind, the relevant material contract is terminated and replaced with a new contract to which SonderMind is a party and on terms substantially similar to the relevant material contract and otherwise reasonably acceptable t...
	(g) No insolvency event: no insolvency event occurs in relation to a member of the TTB Group between 5 August 2022 and Completion;
	(h) Acceptance of offers of employment: certain key employees of the TTB Group accepting offers of employment from SonderMind; and
	(i) Funding arrangements: SonderMind entering into funding arrangements with one or more members of the TTB Group in relation to the provision by SonderMind of further financial accommodation to the TTB Group, on terms acceptable to SonderMind.
	38 The Condition Precedent described in paragraph ‎37(i) above has been satisfied. The other Conditions Precedent must be satisfied by 31 October 2022 (or such later date as agreed in writing between SonderMind and the TTB Group).
	39 The Condition Precedent listed in paragraph ‎37(e) above is for the benefit of the TTB Group and may be waived by the TTB Group.  The Condition Precedent listed in paragraph ‎37(a) above is for the benefit of the TTB Group however cannot be waived....
	Warranties and indemnities
	40 Under the Asset Sale Agreement, the TTB Group has given standard warranties as to title to the assets being acquired, capacity and authority to sell those assets and the sufficiency and condition of those assets.  The TTB Group has also provided cu...
	41 Under the Asset Sale Agreement, SonderMind has a period of 90 days following Completion to notify the TTB Group of any alleged breach of warranty by the TTB Group, or SonderMind is otherwise prevented from bringing a claim for breach of warranty by...
	(a) no member of the TTB Group may initiate any procedure for the winding up or deregistration of any TTB Group member; and
	(b) the Company must not distribute any capital, or make any dividend or other distribution of profits to its members, or reduce its share capital or buy back any of its shares.
	If SonderMind makes a claim for breach of warranty during this 90 day period, the Company must not initiate any winding up or deregistration procedure, distribute any capital, make any dividend or other distribution of profits to its members, or reduc...
	42 The TTB Group has agreed to indemnify SonderMind in respect of:
	(a) claims relating to pre-Completion employee liabilities and the transfer of the transferring employees to the employment of SonderMind;
	(b) claims relating to non-transferring employees;
	(c) all liabilities in respect of any assets of the TTB Group not being acquired by SonderMind under the Proposed Transaction;
	(d) all liabilities in respect of the assets being acquired by SonderMind that are incurred or relate to the period prior to Completion; and
	(e) loss suffered as a result of a breach of warranty by the TTB Group.
	43 SonderMind has agreed to indemnify the TTB Group in respect of:
	(a) loss suffered by the TTB Group in respect of an obligation assumed by SonderMind which arises post-Completion;
	(b) loss suffered by the TTB Group as a result of a breach of warranty by SonderMind; and
	(c) any duty payable by the TTB Group on the transfer of assets under the Asset Sale Agreement.
	Termination rights
	44 The Asset Sale Agreement may be terminated in the following circumstances:
	(a) by either the TTB Group or SonderMind, if:
	(i) a Condition Precedent is not satisfied or waived by the end date of 31 October 2022, unless the TTB Group and SonderMind otherwise agree to extend the end date;
	(ii) the other party materially breaches the Asset Sale Agreement, other than in respect of a breach of warranty, and the material breach is not remedied within 10 business days following notice of the breach being given;
	(iii) Completion has not taken place by the date that is 5 business days after the end date of 31 October 2022 (unless TTB Group and SonderMind otherwise agree to extend the end date), unless the failure of that party to fulfill any of its obligations...
	(iv) a court or government agency issues an order prohibiting the Proposed Transaction from proceeding, and such order has become final and non-appealable;
	(b) by the TTB Group, if:
	(i) a majority of the Board publicly recommends a Competing Proposal that is a Superior Proposal, provided that the Competing Proposal was not solicited in breach of the TTB Group’s exclusivity obligations discussed in paragraphs ‎45 to ‎55 below;
	(ii) a breach of warranty by SonderMind occurs which is material in the context of the Proposed Transaction as a whole and SonderMind fails to remedy the breach within 10 business days of notice being provided; or
	(iii) if the Independent Expert concludes that the Proposed Transaction is not in the best interests of Shareholders;
	(c) by SonderMind, if:
	(i) a Material Adverse Change occurs;
	(ii) a breach of warranty by the TTB Group occurs, the TTB Group fails to remedy the breach within 10 business days of notice being provided and the amount of the warranty claim exceeds a minimum threshold amount;
	(iii) a member of the Board fails to recommend the Proposed Transaction or otherwise adversely changes or qualifies their recommendation of the Proposed Transaction; or
	(d) if otherwise agreed to in writing by SonderMind and the TTB Group.
	Exclusivity arrangements
	45 The Asset Sale Agreement sets out various exclusivity obligations which apply to the TTB Group.
	46 Total Brain has represented and warranted, as at 5 August 2022, that:
	(a) other than the discussions with SonderMind in relation to the Proposed Transaction, it is not in negotiations or discussions in respect of any Competing Proposal, or any negotiations or discussions which may reasonably be expected to lead to a Com...
	(b) it has ceased any existing negotiations or discussions in respect of any Competing Proposal, or which may reasonably be expected to lead to a Competing Proposal, with any person.
	47 Between 5 August 2022 and the earlier of the date the Asset Sale Agreement is terminated, Completion occurs, or 31 October 2022 (Exclusivity Period), the TTB Group must not, and must ensure that its representatives do not directly or indirectly (ex...
	(a) solicit, invite, encourage or initiate any Competing Proposal or any enquiries, negotiations or discussions with any third party in relation to, or that may reasonably be expected to encourage or lead to, a Competing Proposal or which may otherwis...
	(b) solicit, invite, encourage or initiate approaches, enquiries, discussions or proposals with a view to obtaining any offer, proposal or expression of interest from any person in relation to, or which may reasonably be expected to lead to, a Competi...
	or communicate any intention to do any of the abovementioned things.
	48 During the Exclusivity Period, the TTB Group must not, and must ensure that its representatives do not directly or indirectly (except with SonderMind’s written consent), facilitate, enter into or participate in negotiations or discussions with, or ...
	49 The restriction set out in paragraph ‎48 above applies even if the Competing Proposal was not directly or indirectly solicited, invited, encouraged or initiated by the TTB Group or any of its representatives, or the person has publicly announced th...
	50 During the Exclusivity Period, except with the prior written consent of SonderMind, the TTB Group must not, and must ensure that its representatives do not directly or indirectly:
	(a) solicit, invite, initiate, encourage, facilitate or permit any third party to undertake due diligence investigations in respect of the TTB Group or any of its businesses and operations, in connection with or with a view to obtaining or which would...
	(b) make available to any third party or permit any third party to receive any non-public information relating to the TTB Group or any of its businesses and operations, in connection with or with a view to obtaining or which would reasonably be expect...
	51 The obligations set out in paragraphs ‎48 to ‎50 above do not apply to the extent that they restrict the TTB Group or the Board from taking or refusing to take any action in relation to a bona fide Competing Proposal provided that the Board has det...
	(a) after consultation with its financial advisors, such Competing Proposal is, or could reasonably be considered likely to become, a Superior Proposal; and
	(b) after receiving written legal advice from its external legal advisers experienced in transactions of this nature, failing to respond to such Competing Proposal would constitute, or be reasonably likely to constitute, a breach of the Board’s fiduci...
	provided that, prior to taking such action or refusing to take any action, notification of the Competing Proposal has been made to SonderMind as outlined in paragraph ‎53 below.
	52 Furthermore, none of the exclusivity arrangements in the Asset Sale Agreement prevent the TTB Group from:
	(a) continuing to make normal presentations to, and to respond to queries from, brokers, portfolio investors and analysts in the ordinary course of business or in relation to the Proposed Transaction; or
	(b) fulfilling its continuous disclosure obligations.
	53 During the Exclusivity Period, the TTB Group must promptly, and in any event within 48 hours, notify SonderMind in writing, and provide all material terms and conditions to the extent known, including the identity of any third party, if it, or any ...
	(a) any negotiations or discussions, approach or attempt to initiate any negotiations or discussions, or intention to make such an approach or attempt to initiate any negotiations or discussions with the TTB Group or its representatives in respect of ...
	(b) any approach or proposal made by a third party to the TTB Group or its representatives that could reasonably be expected to lead to any actual, proposed or potential Competing Proposal or which is itself a Competing Proposal; or
	(c) any request made by a third party to the TTB Group or its representatives for any information relating to the TTB Group or any of their businesses and operations, in connection with any actual, proposed or potential Competing Proposal.
	54 During the Exclusivity Period, the TTB Group must not, and must procure that each member of the TTB Group does not, enter into any legally binding agreement, arrangement or understanding pursuant to which a third party, a member of the TTB Group pr...
	(a) the Board, acting in good faith and in order to satisfy its statutory or fiduciary duties, determines that the actual, potential or proposed Competing Proposal would be or would be likely to be an actual, proposed or potential Superior Proposal;
	(b) the TTB Group has provided SonderMind with the material terms and conditions of the Competing Proposal, including price and the identity of the third party making the actual, proposed or potential Competing Proposal;
	(c) the TTB Group has given SonderMind at least five clear business days after the date of the provision of the information referred to in paragraph ‎54(b) to provide a matching or superior proposal to the terms of the Competing Proposal; and
	(d) SonderMind has not provided a matching or superior proposal to the terms of the Competing Proposal to the Board by the expiry of the five business day period.
	55 If SonderMind proposes to the TTB Group amendments to the Proposed Transaction or a new proposal that constitute a matching or superior proposal to the terms of the Competing Proposal (Buyer Counterproposal) before the expiry of the five business d...
	(a) the TTB Group and SonderMind must use their reasonable endeavours to agree the amendments to the Asset Sale Agreement that are reasonably necessary to reflect the Buyer Counterproposal and to implement the Buyer Counterproposal, as soon as reasona...
	(b) Total Brain must use its reasonable endeavours to procure that each member of the Board recommends the Buyer Counterproposal to Shareholders.
	Other material terms
	56 The TTB Group has agreed to customary non-compete and non-solicitation obligations for a period of up to four years from Completion.
	Effect of the Proposed Transaction
	57 The financial impact of the Proposed Transaction on the Company’s balance sheet (subject to the assumptions described in paragraph ‎58 and after payment of the transaction fees and discharge of all TTB Group liabilities as referred to in paragraph ...
	31 October 2022 (pro forma) (AUD)
	30 June 2022 (unaudited) (AUD)
	CURRENT ASSETS
	6,641,865
	713,499
	Cash & cash equivalents
	800,650
	703,413
	Trade and other receivables
	-
	Contract Assets
	85,666
	290,595
	Prepayments
	-
	12,984,536
	Assets classified as held for sale
	7,528,180
	14,692,043
	TOTAL CURRENT ASSETS
	NON-CURRENT ASSETS
	-
	Plant and equipment
	-
	Intangible assets
	-
	Other non-current assets
	-
	Deferred tax assets
	-
	-
	TOTAL NON-CURRENT ASSETS
	7,528,180
	14,692,043
	TOTAL ASSETS
	CURRENT LIABILITIES
	(982,839)
	2,212,005
	Trade and Other Payables
	-
	Contract Liabilities
	-
	1,213,726
	Borrowings
	-
	146,926
	Employee Benefits 
	(791,225)
	Provisions
	Liabilities directly associated with assets classified as held for sale
	867,035
	-
	(1,774,064)
	4,439,692
	TOTAL CURRENT LIABILITIES
	NON-CURRENT LIABILITIES
	-
	Employee Benefits 
	-
	Deferred tax liabilities
	-
	Borrowings
	-
	-
	TOTAL NON-CURRENT LIABILITIES
	(1,774,064)
	4,439,692
	TOTAL LIABILITIES
	5,754,116
	10,252,351
	NET ASSETS
	EQUITY
	87,835,426
	84,580,318
	Issued Capital
	(81,482,117)
	(79,228,814)
	Accumulated losses
	(599,193)
	4,900,847
	Other Reserves
	5,754,116
	10,252,351
	TOTAL EQUITY
	58 The above pro forma balance sheet is prepared based on the following assumptions:
	(a) gross proceeds from the Proposed Transaction of AUD$13,572,572, based on an USD:AUD exchange rate of 0.699293, and on the basis that there are no warranty claims made by SonderMind;
	(b) payment of approximately AUD$1,351,365 in transaction fees, including advisor fees, based on the exchange referred to at paragraph (a) above;
	(c) payment of approximately AUD$4,956,278 in liabilities, all based on the exchange rate referred to at paragraph (a) above including:
	(i) employee termination and redundancy liability, expected to be approximately AUD$391,225;
	(ii) the outstanding amounts under the convertible note issued by the Company to Zoltan Varga, expected to be approximately AUD$1,347,518; and
	(iii) the outstanding amounts owing to SonderMind under the funding arrangements as disclosed to ASX on 30 August 2022, expected to be approximately AUD$3,217,535;
	(d) receipt of approximately US$400,000 in product development revenue from SonderMind;
	(e) provision of approximately AUD$400,000 for operating costs for the period between Completion and completion of the intending winding up of the Company (after expiry of the warranty claim period in the Asset Sale Agreement); and
	(f) Completion occurs on 31 October 2022.
	59 Having regard to the above assumptions and taking into account administrative costs to run a company listed on ASX, the Board estimates the net return to Shareholders of the Proposed Transaction to be approximately $0.043 per Share.1F
	Effect of the Proposed Transaction on Total Brain’s future earnings
	60 If completed, the Proposed Transaction will result in Total Brain disposing of substantially all of its assets which comprise the Business.  Consequently, following Completion, the Company’s remaining assets will principally comprise of the cash re...
	Effect on the Board and senior management
	61 It is intended that all Directors other than Mr David Daglio, David Torrible and Matthew Morgan will resign from the Board on Completion of the Proposed Transaction.
	62 Key members of senior management, including Mr Matt Mund (CEO) and Dr. Evian Gordon (Chairman), and other employees will become employees of SonderMind on Completion and will therefore cease to be employees of the TTB Group.
	Effect on Total Brain’s capital structure
	63 The Proposed Transaction will have no impact on the Company’s capital structure, or the rights and liabilities of Shares.
	Intended use of proceeds
	64 The Company intends to use the net purchase consideration from the Proposed Transaction to make the payments referred to in paragraphs ‎58(b) and ‎58(c) above.  This assumes that SonderMind has not made any claim for breach of a warranty given by t...
	65 Following these payments, the Company intends to return capital to shareholders to enable Shareholders to liquidate their investments in the Company (after expiry of the warranty claim period in the Asset Sale Agreement) through either a buy back, ...
	66 Once capital has been returned to shareholders, the Company intends to apply to ASX under Listing Rule 17.11 for the delisting of the Company from the official list of the ASX.
	Independent Expert’s Report
	67 The Board determined that it is in the best interests of Shareholders to engage the Independent Expert to prepare the IER as set out as Annexure A to this Notice of Meeting.  The IER assesses whether the Proposed Transaction is in the best interest...
	68 The Independent Expert has concluded that the Proposed Transaction is not fair but reasonable to the Shareholders of the Company.
	69 None of the Directors have a material interest in the outcome of resolution 4, other than as a result of their interest, if any, arising solely in the capacity as Shareholders.
	70 The interest in Shares of the Directors of the Company as at the date of this Notice of Meeting is set out below:
	71 Each of the Directors intends to vote all of their Shares in favour of resolution 4.
	72 The Directors unanimously recommend that Shareholders vote in favour of resolution 4, subject to the Independent Expert continuing to conclude that the Proposed Transaction is in the best interests of Shareholders and in the absence of a Superior P...
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