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Level 11, 66 Clarence St, Sydney NSW 2000, Australia 
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Dear Shareholder 
 

Notice is given that a meeting of shareholders will be held at: 

Time:  1:00 pm (Sydney time)  

Date:  24 November 2026 

Place:  Level 8 
1 O’Connell Street 
Sydney NSW 2000  

(Meeting). 

As permitted by the Corporations Act 2001 (Cth), the Company will not be despatching hard copies of the 

Notice of Meeting (Notice) unless the shareholder has made a valid election to receive documents in 

hard copy.  Instead, the Notice and accompanying explanatory statement (Meeting Materials) are being 

made available to shareholders electronically. 

For those shareholders who have provided an email address and elected to receive electronic 

communications from the Company, an email has been sent to the nominated email address with a link 

to an electronic copy of the Meeting Materials and the proxy form/voting instruction form. 

For those shareholders who have not made such an election, you can access the Meeting Materials online 

at the Company’s website: 

https://www.echoiq.ai/investor-centre#ASX  

The Meeting Materials can also be accessed online at the Company’s ASX Announcement Platform 

website: 

https://www.asx.com.au/markets/company/eiq  

If you are unable to access the Meeting Material online, please contact Computershare at +61 (0)3 9415 

4000 or 1300 850 505 (within Australia) to obtain a hard copy. 

If you would like to receive electronic communications from the Company in the future, please update 

your communication preferences online at: 

www.investorcentre.com/au 

Your proxy form must be received by 1:00pm (Sydney time) on 22 November 2026, being not less than 48 

hours before the commencement of the Meeting. Any proxy forms received after that time will not be valid 

for the Meeting. Instructions for how to lodge the proxy form are set out in the Notice. 

Yours sincerely, 

 
Jessamyn Lyons 
Company Secretary 
Echo IQ Limited 

https://www.echoiq.ai/investor-centre#ASX
https://www.asx.com.au/markets/company/eiq
https://www-au.computershare.com/investor/#Home?cc=au


    

 

 

 

 

 

Echo IQ Limited 
ACN 142 901 353  

Notice of Annual General Meeting 

 

Notice is given that the Meeting will be held at: 

Time:  1:00 pm (Sydney time) 

Date:  24 November 2026  

Place:  Level 8 
1 O’Connell Street 
Sydney NSW 2000  

 

 

 

 

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

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. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) that 
the persons eligible to vote at the Meeting are those who are registered Shareholders at 7:00pm (Sydney time) 
on 22 November 2026. 

 



Business of the Meeting 

Agenda 

1. Financial Statements and Reports  

To table and consider the Annual Report of the Company and its controlled entities for the financial 
year ended 30 June 2026 which includes the Financial Report, the Directors’ Report, the Remuneration 
Report and the Auditor’s Report. 

2. Resolution 1 – Adoption of Remuneration Report 

To consider and, if thought fit, to pass, with or without amendment, the following resolution as a 
non-binding resolution:    

“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes, approval 
is given for the adoption of the Remuneration Report as contained in the Annual Report for the 
financial year ended 30 June 2026.” 

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

Voting Prohibition Statement: 

A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons: 

(a) a member of the Key Management Personnel, details of whose remuneration are included in the Remuneration Report; 
or  

(b) a Closely Related Party of such a member. 

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

(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this Resolution; or 
(b) the voter is the Chair and the appointment of the Chair as proxy: 

(i) does not specify the way the proxy is to vote on this Resolution; and 
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or 

indirectly with the remuneration of a member of the Key Management Personnel. 

3. Resolution 2 – Election of Director – Scott Wilkin 

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

“That, for the purposes of clause 15.4 of the Constitution, ASX Listing Rule 14.4 and for all other 
purposes, Mr Scott Wilkin, a Director, retires, and being eligible, is elected as a Director.” 

4. Resolution 3 – Election of Director – Kenneth Nelson 

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

“That, for the purposes of clause 15.4 of the Constitution, ASX Listing Rule 14.4 and for all other 
purposes, Mr Kenneth Nelson, a Director, retires, and being eligible, is elected as a Director.” 

 



5. Resolution 4 – Re-Election of Director – Andrew Grover 

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

“That, for the purposes of clause 15.2 of the Constitution, ASX Listing Rule 14.4 and for all other 
purposes, Mr Andrew Grover, a Director, retires by rotation, and being eligible, is re-elected as a 
Director.” 

6. Resolution 5 – Renewal of Partial (proportional) takeover provisions  

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

"That, as a special resolution and for the purposes of sections 136(2) and 648G of the Corporations 
Act 2001 (Cth) and for all other purposes, the proportional takeover approval provisions contained 
in clause 37 of the Constitution of the Company be renewed for a period of three years from the date 
of approval." 

7. Resolution 6 – Enable the issue of Equity Incentives under an Employee 
Incentive Scheme 

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

“That, for the purposes of ASX Listing Rule 7.2 (Exception 13(b)), and for all other purposes, approval 
is given to enable the Company to issue up to 74,087,477 Equity Incentives under the employee 
incentive scheme titled “Echo IQ Equity Incentive Plan”, on the terms and conditions set out in the 
Explanatory Statement.”  

Voting Exclusion: The Company will disregard any votes cast in favour of the Resolution by or on behalf of any person who 
is eligible to participate in the Echo IQ Equity Incentive Plan, or any associates of those persons.   

Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of that appointment, on this 
Resolution if: 

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

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

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

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

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, 
on the resolution; and 

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

 



8. Resolution 7 – Ratification of Issue of July 2026 Placement Shares – Listing Rule 
7.1 

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

‘That, pursuant to and in accordance with Listing Rule 7.4, and for all other purposes, approval is 
given for the Company to ratify the issue of 9,775,798 July 2026 Placement Shares issued under 
Listing Rule 7.1 on the terms and conditions in the Explanatory Statement.’  

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf of the participants 
or any other person who participated in the issue (or is a counterparty to the agreement being approved) or an associate of 
that person or these persons.  

9. Resolution 8 – Ratification to Issue Remuneration Options to Scott Wilkin 

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

‘That, pursuant to and in accordance with Listing Rule 7.4, and for all other purposes, approval is 
given for the Company to ratify the issue of 2,000,000 Remuneration Options issued under Listing 
Rule 7.1 on the terms and conditions in the Explanatory Statement.’ 

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on behalf of a person who 
participated in the issue (or is a counterparty to the agreement being approved (namely, Scott Wilkin (or his nominee(s))), or 
an associate of that person or those persons. 

Voting Prohibition Statement: A person appointed as a proxy must not vote, on the basis of that appointment, on this 
Resolution if: 

(a) the proxy is either: 

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

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

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

However, the above prohibition does not apply if: 

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

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

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

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, 
on the resolution; and 

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

 

Dated: 20 October 2026 

By order of the Board 

Jessamyn Lyons 
Company Secretary 



Voting exclusion statements 

Each Voting Exclusion Statement that applies to a Resolution as noted in the Agenda, does not apply to a vote 
cast in favour of that Resolution by: 

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

(b) the 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 

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

(i) the beneficiary provides written confirmation to the holder that the beneficiary is not 
excluded from voting, and is not an associate of a person excluded from voting, on the 
Resolution; and 

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

Voting in person 

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

Persons proposing to attend the Annual General Meeting in person are requested to contact the 
Company by email at CoSec@echoiq.ai, at least 3 Business Days prior to the Meeting, so that 
appropriate arrangements can be made. 

Voting by proxy 

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

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

(a) each Shareholder has a right to appoint a proxy; 

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

(c) a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise.  If the member appoints 2 proxies 
and the appointment does not specify the proportion or number of the member’s votes, then in 
accordance with section 249X(3) of the Corporations Act, each proxy may exercise one-half of the 
votes. 

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that: 

(a) if proxy holders vote, they must cast all directed proxies as directed; and 

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

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the Company 
Secretary at CoSec@echoiq.ai. 

 

mailto:CoSec@echoiq.ai
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Explanatory Statement 

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

1. Annual Report  

Shareholders will be offered the opportunity to discuss the Annual Report at the Meeting. The 
Company will not provide a hard copy of the Annual Report to Shareholders unless specifically 
requested to do so.  The Annual Report is available on its website at www.echoiq.ai.  

There is no requirement for Shareholders to approve the Annual Report. However, the Chair will allow 
a reasonable opportunity for Shareholders to ask questions or make comments about the Annual 
Report and the management of the Company.  Shareholders will also be given an opportunity to ask 
the auditor questions as permitted by the Corporations Act. 

2. Resolution 1 – Adoption of Remuneration Report 

2.1 General 

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that 
the remuneration report be adopted must be put to the shareholders.  However, such a resolution is 
advisory only and does not bind the company or the directors of the company.   

The remuneration report sets out the company’s remuneration arrangements for the directors and 
senior management of the company.  The remuneration report is part of the directors’ report 
contained in the annual financial report of the company for a financial year. 

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions 
about or make comments on the remuneration report at the annual general meeting. 

2.2 Voting consequences 

The vote on Resolution 1 is advisory only and does not bind the Company or its directors.  However, 
the Board will actively consider the outcome of the vote and comments made by Shareholders on 
the Remuneration Report when reviewing the Company’s future remuneration policies and practices. 

A company is required to put to its shareholders a resolution proposing the calling of another 
meeting of shareholders to consider the appointment of directors of the company (Spill Resolution) 
if, at consecutive annual general meetings, at least 25% of the votes cast on a remuneration report 
resolution are voted against adoption of the remuneration report and at the first of those annual 
general meetings a Spill Resolution was not put to vote.  If required, the Spill Resolution must be put 
to vote at the second of those annual general meetings. 

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a 
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting. 

All of the directors of the company who were in office when the directors' report (as included in the 
company’s annual financial report for the most recent financial year) was approved, other than the 
managing director of the company, will cease to hold office immediately before the end of the Spill 
Meeting but may stand for re-election at the Spill Meeting. 

Following the Spill Meeting those persons whose election or re-election as directors of the company 
is approved will be the directors of the company. 

https://protect.checkpoint.com/v2/r01/___http:/www.echoiq.ai___.YXAzOm5vdmFsZWdhbDpjOm9mZmljZTM2NV9lbWFpbHNfYXR0YWNobWVudDo3M2Y5NzlhZTY0YjFiZDdjYjI0NzJlYTRmODQ0ODVlYjo3OmRlZTg6OGU4NWI3MjY3MDkxODkxOGI4NmRiZTQwNWE0NzFmNTlhMDA2NjczYTYwNDJiY2VjY2M3NjgzMGQ4OWU1NGFjNjpwOkY6Tg


2.3 Previous voting results 

At the Company’s previous annual general meeting the votes cast against the remuneration report 
considered at that annual general meeting were less than 25%.  Accordingly, the Spill Resolution is 
not relevant for this Annual General Meeting.  

2.4 Board recommendation 

The Chair intends to exercise all undirected proxies in favour of Resolution 1. If the Chair of the 
Meeting is appointed as your proxy and you have not specified the way the Chair is to vote on 
Resolution 1, by signing and returning the Proxy Form, the Shareholder is considered to have 
provided the Chair with an express authorisation for the Chair to vote the proxy in accordance with 
the Chair’s intention. 

3. Resolution 2 – Election of Director – Scott Wilkin 

3.1 General 

Clause 15.4 of the Constitution provides that the Directors may at any time appoint any person to be 
a Director, either to fill a casual vacancy or as an addition to the existing Directors, but only where 
the total number of Directors does not at any time exceed the maximum number specified by the 
Constitution.  

Pursuant to clause 15.4 of the Constitution and Listing Rule 14.4, any Director so appointed holds 
office only until the next annual general meeting and is then eligible for election by Shareholders.  

Mr Wilkin will retire in accordance with the Constitution and Listing Rule 14.4 and being eligible, 
seeks election from Shareholders.   

3.2 Qualifications and other material directorships 

Mr Wilkin was appointed Co-Head of the UBS Global Equity team in 2025, following the merger of 
the Global Equity and Global Value teams. He was also Director of Research and was the lead on a 
number of strategies while being responsible for driving and maintaining excellent research 
standards across the team.  

Before joining UBS in 2003, Scott spent seven years as a securities analyst covering the medical device 
industry, most recently as a managing director at SG Cowen. Scott started his career serving in various 
business development, strategic planning and market research roles in the specialty pharmaceutical 
and diagnostic industries.  

Mr Wilkin is a member of the Investments Committee to the board of the American Diabetes 
Association (ADA). 

3.3 Independence 

Mr Wilkin is considered to be an independent director. 

3.4 Board recommendation 

The Board (excluding Mr Wilkin) supports the election of Mr Wilkin and recommends that 
Shareholders vote in favour of Resolution 2.  The Board considers that the experience, expertise and 
skills of Mr Wilkin will assist the Board in fulfilling its responsibilities and will continue to assist the 
Company in achieving growth and delivering value to Shareholders. The Chair of the Meeting intends 
to vote undirected proxies in favour of Resolution 2. 

4. Resolution 3 – Election of Director – Kenneth Nelson  

A summary of clause 15.4 of the Constitution and Listing Rule 14.4 is set out above in Section 3.1. 



Mr Nelson, will retire in accordance with the Constitution and Listing Rule 14.4 and being eligible, 
seeks election from Shareholders.   

4.1 Qualifications and other material directorships 

Mr Nelson is a leading US-based medical technology and healthcare executive with over 20 years’ 
industry experience. During his career he has been pivotal in leading successful commercialisation 
efforts with multiple cardiac-focused digital health companies including remote cardiac and 
diagnostics monitoring business, BioTelemetry, wearable device company, iRhythm and ambulatory 
ECG solutions monitoring group, Bardy Diagnostics.  

Mr Nelson also sits on a number of advisory boards and planning committees for early-stage medical 
technology companies, as well as several industry groups including the Innovation Advisory Board of 
Heart Rhythm Society, the Health Tech Innovation Business Advisory Board and the Heart & Brain 
Accelerator of the American Heart Association. 

4.2 Independence 

Mr Nelson is considered to be an independent director. 

4.3 Board recommendation 

The Board (excluding Mr Nelson) supports the election of Mr Kenneth Nelson and recommends that 
Shareholders vote in favour of Resolution 3.  The Board considers that the experience, expertise and 
skills of Mr Nelson assist the Board in fulfilling its responsibilities and will continue to assist the 
Company in achieving growth and delivering value to Shareholders. The Chair of the meeting intends 
to vote undirected proxies in favour of Resolution 3. 

5. Resolution 4 – Re-Election of Director – Andrew Grover 

5.1 General 

Clause 15.2 of the Constitution and ASX Listing Rule 14.4 provides that a director must not continue 
to hold office without re-election past the third annual general meeting following the director’s 
appointment, or 3 years, whichever is longer. 

Mr Grover will retire in accordance with the Constitution and Listing Rule 14.4 and being eligible, 
seeks election from Shareholders.   

5.2 Qualifications and other material directorships 

Mr Grover is an experienced business leader, entrepreneur and investor with more than 30 years’ 
experience across management, business development, sales and marketing, technology, corporate 
strategy and building high performing teams. As a founder and investor in numerous innovative 
companies, Mr Grover’s businesses have been featured in BRW Fast 100 and Deloitte’s Fast 50 over 
several years. Andrew also mentors a number of CEOs and senior executives, drawing on his extensive 
experience in building, scaling and leading businesses. 

5.3 Independence 

Mr Grover is not considered to be an independent Director due to his role as an Executive Director.  

5.4 Board recommendation 

The Board (excluding Mr Grover) supports the election of Mr Grover and recommends that 
Shareholders vote in favour of Resolution 4.  The Board considers that the experience, expertise and 
skills of Mr Grover assist the Board in fulfilling its responsibilities and will continue to assist the 
Company in achieving growth and delivering value to Shareholders. The Chair of the meeting intends 
to vote undirected proxies in favour of Resolution 4. 



6. Resolution 5 – Renewal of Partial (proportional) Takeover Provisions  

Under section 648G of the Corporations Act and clause 37 of the Constitution, clause 37 ceases to 
have effect on the date that is three (3) years after the later of its adoption or renewal.  

Resolution 5 seeks to reinstate the provisions of clause 37 of the Constitution for three (3) years from 
the date of approval of this Resolution 5. The Directors consider that it is in the interests of 
Shareholders for the Company to include a proportional takeover rule and approval is therefore being 
sought to renew clause 37 of the Constitution.  

A copy of the Constitution is available on the Company’s website at https://echoiq.ai/investors-
governance. 

6.1 What is a Proportional Takeover Bid 

In a proportional takeover bid, the bidder offers to buy a proportion only of each shareholder’s 
shares in the target company. 
 

6.2 Information required by Section 648G of the Corporations Act 

(a) Effect of proposed proportional takeover provisions 
 
Where offers have been made under a proportional off-market bid in respect of a class of 
securities in a company, the registration of a transfer giving effect to a contract resulting 
from the acceptance of an offer made under such a proportional off-market bid is 
prohibited unless and until a resolution to approve the proportional off-market bid is 
passed. 

 
(b) Reasons for proportional takeover provisions 
 

A proportional takeover bid may result in control of the Company changing without 
Shareholders having the opportunity to dispose of all their Shares. By making a partial bid, 
a bidder can obtain practical control of the Company by acquiring less than a majority 
interest. Shareholders are exposed to the risk of being left as a minority in the Company 
and the risk of the bidder being able to acquire control of the Company without payment 
of an adequate control premium. These amended provisions allow Shareholders to decide 
whether a proportional takeover bid is acceptable in principle, and assist in ensuring that 
any partial bid is appropriately priced.  

 
(c) Knowledge of any acquisition proposals 
 

As at the date of this Notice of Meeting, no Director is aware of any proposal by any person 
to acquire, or to increase the extent of, a substantial interest in the Company.  

 
The Directors consider that the proportional takeover provisions have no potential 
advantages or disadvantages for them and that they remain free to make a 
recommendation on whether an offer under a proportional takeover bid should be 
accepted.  

 

(d) The potential advantages of the proportional takeover provisions for Shareholders include:  
 

i. the right to decide by majority vote whether an offer under a proportional takeover 
bid should proceed;  

 
ii. assisting in preventing Shareholders from being locked in as a minority; 
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https://protect.checkpoint.com/v2/r01/___https:/echoiq.ai/hubfs/EchoIQ%20Constitution%20-%20AGM%2021%20Nov%202023.pdf?hsLang=en___.YXAzOm5vdmFsZWdhbDpjOm9mZmljZTM2NV9lbWFpbHNfYXR0YWNobWVudDo3M2Y5NzlhZTY0YjFiZDdjYjI0NzJlYTRmODQ0ODVlYjo3OmY4NGM6MjFiY2U4MGE2MDEzMjA2YzNiMjA0MTk5MGVhNTU1NjA0MjIwZGYzMDQyMDZjM2IxMjQxZGQzZDFkNDY0YWMyZjpwOkY6Tg


 
iii. increasing the bargaining power of Shareholders which may assist in ensuring that 

any proportional takeover bid is adequately priced; and 
 

iv. each individual Shareholder may better assess the likely outcome of the 
proportional takeover bid by knowing the view of the majority of Shareholders 
which may assist in deciding whether to accept or reject an offer under the takeover 
bid. 

 
(e) The potential disadvantages of the proportional takeover provisions for Shareholders 

include:  
 

i. proportional takeover bids may be discouraged;  
 

ii. lost opportunity to sell a portion of their Shares at a premium; and  
 

iii. the likelihood of a proportional takeover bid succeeding may be reduced.  
 

6.3 Recommendation of the Board 

The Directors do not believe the potential disadvantages outweigh the potential advantages of 
adopting the proportional takeover provisions and as a result consider that the proportional takeover 
provisions in the Constitution are in the interest of Shareholders and unanimously recommend that 
Shareholders vote in favour of Resolution 5. The Chair of the meeting intends to vote undirected 
proxies in favour of Resolution 5. 
 

6.4 Additional information   

Resolution 5 is a special resolution and therefore requires approval of 75% of the votes cast by 
Shareholders present and eligible to vote (in person, by proxy, by attorney or, in the case of a 
corporate Shareholder, by a corporate representative).    
 

7. Resolution 6 – Enable the issue of Equity Incentives under an Employee 
Incentive Scheme 

7.1 General 

The Company implemented the Equity Incentive Plan and last obtained Shareholder approval to 
enable the issue of Equity Incentives under the Equity Incentive Plan in reliance on ASX Listing Rule 
7.2 Exception 13 at its annual general meeting held on 21 November 2023. 

The Directors consider it desirable to continue to provide an opportunity to eligible participants to 
participate in the Company’s future. Further, the Equity Incentive Plan acts as a mechanism to ensure 
that interests of Shareholders, management and employees of the Company are aligned.  

Resolution 6 seeks Shareholder approval pursuant to Listing Rule 7.2 (exception 13(b)) for the issue 
of up to 74,087,477 Equity Incentives under the Equity Incentive Plan.  

7.2 ASX Listing Rules 7.1 and 7.2 Exception 13(b) 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, issue or agree 
to issue more equity securities during any 12 month period than that amount which represents 15% 
of the number of fully paid ordinary securities on issue at the commencement of that 12 month 
period (Placement Capacity). 



Certain issues of equity securities are exempt from the restrictions of ASX Listing Rule 7.1 and are 
effectively disregarded for the purposes of determining the number of equity securities that a listed 
company has issued within a 12 month period. 

ASX Listing Rule 7.2 Exception 13 creates an exception from ASX Listing Rule 7.1 for the issue of 
equity securities pursuant to an employee incentive scheme for a period of 3 years after either: 

(a) the listing of the company, provided that the terms of the employee incentive scheme and 
the maximum number that may be issued under the scheme were set out in the company’s 
listing prospectus; or 

(b) shareholders have approved the issue of securities under the employee incentive scheme 
being an exception from ASX Listing Rule 7.1, provided that the notice of meeting included 
a summary of the employee incentive scheme and certain required disclosures about the 
number of securities previously issued under the scheme, and the maximum number that 
may be issued under the scheme. 

The exemption is only available for the issue of equity securities under the employee incentive 
scheme up to the maximum number stated in the prospectus or notice of meeting, as applicable.  
The exemption also ceases to be available if there is a material change to the terms of the employee 
incentive scheme after shareholder approval has been obtained.    

7.3 Effect of the Resolution 

Resolution 6 seeks Shareholder approval for the issue of Equity Incentives under the Equity Incentive 
Plan to be an exception from ASX Listing Rule 7.1 for a period of 3 years from the date of the Meeting.  

If Shareholders approve this Resolution, any issue of Equity Incentives under the Equity Incentive Plan 
over the 3 years after the date of the Meeting (up to the maximum number calculated as set out in 
Section 7.4(c)) will not use up a portion of the Company’s Placement Capacity when that issue is 
made.  This means that the Company will preserve its flexibility to issue equity securities without 
seeking Shareholder approval if and when it grants Options or Performance Rights under the Equity 
Incentive Plan.  

It should be noted that if this Resolution is passed, the Company will only be able to issue Equity 
Incentives under the Plan to eligible participants who are unrelated parties without seeking prior 
Shareholder approval.   Any proposed issue of Equity Incentives to a Director or related party, or any 
of their associates, under the Equity Incentive Plan will require prior Shareholder approval under ASX 
Listing Rule 10.14.  

If Shareholders do not approve this Resolution, the Company may still decide in future to grant Equity 
Incentives to eligible employees and consultants who are unrelated parties under the Equity Incentive 
Plan, but each such issue will not be exempt from ASX Listing Rule 7.1 and will therefore use up a 
portion of the Company’s Placement Capacity at the relevant time the issue is made (unless another 
exemption from ASX Listing Rule 7.1 is applicable to such issue of equity securities).  The issue of 
Equity Incentives under the Equity Incentive Plan in those circumstances would therefore reduce the 
number of equity securities that the Company is able to issue using its Placement Capacity without 
seeking shareholder approval. 

7.4 Technical information required by ASX Listing Rule 7.2 Exception 13  

Pursuant to and in accordance with ASX Listing Rule 7.2 Exception 13, the following information is 
provided in relation to this Resolution:   

(a) a summary of the Equity Incentive Plan is set out at Schedule 1; 

(b) the Company has not yet issued any Equity Securities under the new Equity Incentive Plan. 
The Company issued a total of 43,550,000 Equity Securities, with various exercise prices and 



expiry dates, under the previous Equity Incentive Plan to employees and contractors over 
the three years since the last approval on 21 November 2023; and 

(c) the maximum number of Equity Incentives to be issued under the Equity Incentive Plan 
(excluding issues approved by Shareholders under ASX Listing Rule 10.14) following 
approval under this Resolution at any given time, unless otherwise approved by 
Shareholders, will be 74,087,477 (being 10% of the number of the Company’s fully paid 
ordinary shares on issue as at the date of this Notice). 

7.5 Directors’ recommendation  

Approval of this Resolution will enable the Company to preserve its flexibility under its Placement 
Capacity when it issues Equity Incentives under the Equity Incentive Plan for the period of 3 years 
after the date of the Meeting.  Directors are eligible to be offered Equity Incentives under the Equity 
Incentive Plan, however, any proposed grant of Equity Incentives to a Director or their associates 
requires prior Shareholder approval under ASX Listing Rule 10.14 before it can be issued, and the 
passing of this Resolution alone will not enable the Company to issue any Equity Incentives to a 
Director or their associates.  

The Directors recommend that Shareholders vote in favour of this Resolution. The Chair of the 
meeting intends to vote undirected proxies in favour of this Resolution. 

8. Resolution 7 – Ratification of Issue of July 2026 Placement Shares – Listing Rule 
7.1  

8.1 General 

On 1 July 2026, the Company announced that it had received firm commitments from existing and 
new Australian and international institutional investors (July 2026 Placement Participants) to raise 
approximately A$110 million (before costs) through the issue of up to 75,862,069 Shares at an issue 
price of A$1.45 per Share (July 2026 Placement). 

The July 2026 Placement comprised of the issue of 75,862,069 Shares on 7 July 2026, without prior 
Shareholder approval, whereby: 

(a) 9,775,798 Shares were issued pursuant to the Company’s capacity under Listing Rule 7.1 
(being the subject of Resolution 7) (July 2026 Placement Shares); and 

(b) 66,086,271 Shares were issued pursuant to the Company’s then available capacity under 
Listing Rule 7.1A. 

Ord Minnett Limited (Lead Manager) acted as lead manager to the July 2026 Placement and the 
Company agreed to pay to the Lead Manager a cash fee of 5% of funds raised under the July 2026 
Placement. 

8.2 Listing Rule 7.1 

A summary of ASX Listing Rule 7.1 is provided in Section 7.2. 

The issue of the July 2026 Placement Shares does not fit within the exceptions set out in ASX Listing 
Rule 7.2 and, as it has not yet been approved by Shareholders, it effectively uses up part of the 15% 
limit in ASX Listing Rule 7.1, reducing the Company’s capacity to issue further equity securities 
without Shareholder approval under ASX Listing Rule 7.1 for the 12 month period following the date 
of issue of the July 2026 Placement Shares. 

8.3 Listing Rule 7.4 

Listing Rule 7.4 allows the shareholders of a listed company to approve an issue of equity securities 
after it has been made or agreed to be made. If they do, the issue is taken to have been approved 



under Listing Rule 7.1 and so does not reduce the company’s capacity to issue further equity 
securities without shareholder approval under that rule.  

The Company wishes to retain as much flexibility as possible to issue additional equity securities in 
the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1. 
Accordingly, the Company is seeking Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the July 2026 Placement Shares. 

8.4 Technical information required by Listing Rule 14.1A 

If Resolution 7 is passed, the issue of the July 2026 Placement Shares will be excluded in calculating 
the Company’s 15% limit in Listing Rule 7.1, effectively increasing the number of equity securities the 
Company can issue without Shareholder approval over the 12 month period following the date of 
issue of the July 2026 Placement Shares.  

If Resolution 7 is not passed, the July 2026 Placement Shares will be included in calculating the 
Company’s 15% limit in Listing Rule 7.1, effectively decreasing the number of equity securities that 
the Company can issue without Shareholder approval over the 12 month period following the date 
of issue of the July 2026 Placement Shares. 

8.5 Technical information required by Listing Rule 7.5  

Pursuant to and in accordance with Listing Rule 7.5, the following information is provided in relation 
to Resolution 7: 

(a) the Placement Shares were issued to the July 2026 Placement Participants, being existing and 
new Australian and international institutional investors who were clients of the Lead Manager 
or Co-Manager, Morgans Financial. The July 2026 Placement Participants were identified 
through a book build process, which involved the Lead Manager and the Company seeking 
expressions of interest to participate in the July 2026 Placement from non-related parties of 
the Company. None of the subscribers were a related party of the Company or an associate of 
any of them, or a party to whom an issue of equity securities requires Shareholder approval 
under ASX Listing Rule 10.11.  None of the allottees was a person whose identity would be 
deemed to be material in terms of the criteria in ASX Listing Rules Guidance Note 21 (being 
members of Key Management Personnel, Company advisers, substantial shareholders, or 
associates of any of these parties, who were issued a number of shares equal to or greater than 
1% of the Company’s issued capital at the time);  

(b) the 9,775,798 July 2026 Placement Shares were all fully paid ordinary shares in the capital of 
the Company issued on the same terms and conditions as the Company’s existing Shares;  

(c) 9,775,798 Shares were issued under Listing Rule 7.1; 

(d) the July 2026 Placement Shares were issued on 7 July 2026; 

(e) the July 2026 Placement Shares were issued at an issue price of A$1.45 per July 2026 Placement 
Share; 

(f) the purpose of the issue of the July 2026 Placement Shares was to raise up to approximately 
A$110 million (before costs). Funds raised from the July 2026 Placement will be used to: 

(i) strengthen Echo IQ's balance sheet; 
(ii) provide the Company with the ability to accelerate the execution of its commercial 

strategy and support the further expansion and deployment of its EchoSolv platform 
across the US; 

(iii) allow the Company to continue to invest in product development and the flexibility to 
pursue complementary strategic opportunities; and 

(iv) commercialisation activities for the Company’s aortic stenosis and heart failure AI 
solution; and 

(v) seek to fast-track development of the Company's broader cardiovascular AI platform, 



expanding beyond its current product suite through continued investment in next-
generation clinical applications, machine learning capabilities and complementary 
technologies. 

(g) the July 2026 Placement Shares were not issued under an agreement; and 

(h) a voting exclusion statement applies to this Resolution. 

8.6 Directors’ recommendation  

The Board recommends that Shareholders vote in favour of this Resolution so the Company can 
preserve maximum flexibility in terms of its ability to issue equity securities under its Placement 
Capacity. The Chair intends to vote all undirected proxies in favour of this Resolution. 

9. Resolution 8 – Ratification to Issue Remuneration Options to Scott Wilkin 

9.1 General 

As announced on 1 September 2026, the Company appointed Mr Scott Wilkin as a non-executive 
Director.   

A summary of the material terms of the engagement letter between the Company and Mr Wilkin 
(Engagement Letter) is as follows:  

(a) (Appointment): Mr Wilkin will be appointed as a Non-Executive Director of the Company. 

(b) (Term): Mr Wilkin’s appointment as Non-Executive Director will commence on 1 September 
2026 and ceases at the end of any meeting at which Mr Wilkin is not re-elected as a 
Director, or becomes prohibited from being a Director under the Corporations Act, or is 
otherwise terminated in accordance with the Constitution. 

(c) (Fees): Mr Wilkin will be entitled to the following:  

(i) An annual fee of US$96,000; and  

(ii) a total of 2,000,000 unlisted Options, exercisable at A$1.24 and expiring 3 years 
from the date of issue (Remuneration Options), subject to the vesting 
conditions. The terms of the Remuneration Options are set out in Schedule 2. 

(d) (Vesting Conditions): 1,000,000 Remuneration Options vest upon 12 months of 
continuous employment, while the remaining 1,000,000 Remuneration Options vest upon 
24 months of continuous employment.  

The Engagement Letter is otherwise on terms and conditions considered standard for an agreement 
of this nature.  

The issue of the Remuneration Options falls within ASX Listing Rule 10.12 Exception 12 because 
Mr Wilkin would not otherwise be a related party of the Company but for the fact that he believes 
that he is likely to become a related party of the Company in the future because of the Engagement 
Letter Agreement and as such, approval under ASX Listing Rule 10.11 was not sought for the issue of 
the Remuneration Options.  

Accordingly, on 1 September 2026, the Company issued the 2,000,000 Remuneration Options to 
Mr Wilkin under the Company’s existing Placement Capacity, relying on ASX Listing Rule 10.12 
Exception 12.  

Resolution 8 seeks Shareholder ratification pursuant to ASX Listing Rule 7.4 for the issue of 2,000,000 
Remuneration Options issued on 1 September 2026.  



9.2 Listing Rules 7.1 and 7.4 

A summary of Listing Rules 7.1 and 7.4 are set out in Sections 7.2 and 8.3 respectively.  

The issue of the Remuneration Options does not fit within the exceptions set out in ASX Listing Rule 
7.2 and, as it has not yet been approved by Shareholders, it effectively uses up part of the 15% limit 
in ASX Listing Rule 7.1, reducing the Company’s capacity to issue further equity securities without 
Shareholder approval under ASX Listing Rule 7.1 for the 12 month period following the date of issue 
of the Remuneration Options.  

The Company wishes to retain as much flexibility as possible to issue additional equity securities in 
the future without having to obtain Shareholder approval for such issues under Listing Rule 7.1. 
Accordingly, the Company is seeking Shareholder ratification pursuant to Listing Rule 7.4 for the issue 
of the Remuneration Options. 

9.3 Effect of the Resolution 

If Shareholders approve Resolution 8, they will have ratified the issue of the Remuneration Options, 
and the issue of the Remuneration Options will no longer use up a portion of the Company’s 
Placement Capacity, meaning the Company will have an increased ability to issue equity securities 
without seeking Shareholder approval.   

If Shareholders do not approve Resolution 8, the issue of the Remuneration Options will continue to 
use up a portion of the Company’s current Placement Capacity until the date that is 12 months from 
their date of issue, and the Company will therefore have a reduced ability to issue equity securities 
without seeking Shareholder approval until that time. 

9.4 Technical information required by ASX Listing Rule 7.4 

Pursuant to and in accordance with ASX Listing Rule 7.4, the following information is provided in 
relation to this Resolution: 

(a) the Remuneration Options were issued to Mr Scott Wilkin; 

(b) 2,000,000 Remuneration Options were issued pursuant to the Company’s placement 
capacity under ASX Listing Rule 7.1; 

(c) the full terms of the Remuneration Options are set out in Schedule 2; 

(d) the Remuneration Options were issued on 1 September 2026; 

(e) the Remuneration Options were issued for nil cash consideration; 

(f) the Remuneration Options were issued as part of the remuneration package of Mr Wilkin.  
No funds were raised by the issue of the Remuneration Options; 

(g) the purpose of the issue of the Remuneration Options was to provide an incentivisation 
component to the remuneration of Mr Wilkin;  

(h) the Remuneration Options were issued pursuant to the Appointment Letter. A summary of 
the material terms of the Appointment Letter is set out in Section 9.1; and  

(i) a voting exclusion statement applies to this Resolution. 



9.5 Directors’ recommendation  

The Board (except Mr Wilkin) recommends that Shareholders vote in favour of Resolution 8 so the 
Company can preserve maximum flexibility in terms of its ability to issue equity securities under its 
Placement Capacity. The Chair intends to vote all undirected proxies in favour of this Resolution. 

 

 



Glossary 

$ means Australian dollars. 

AEDT means Australian Eastern Daylight Time as observed in Sydney, New South Wales. 

Annual General Meeting or Meeting means the meeting convened by the Notice. 

Annual Report means the Directors' Report, the Financial Report and Auditor's Report in respect to the 
financial year ended 30 June 2026. 

ASIC means the Australian Securities & Investments Commission. 

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

ASX Listing Rules or Listing Rules means the Listing Rules of ASX. 

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

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter Monday, 
Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Chair means the chair of the Meeting. 

Company means Echo IQ Limited (ACN 142 901 353). 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

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

Engagement Letter has the meaning in Section 9.1. 

Equity Securities means a Share, a right to a Share or Option, an Option, a convertible security, and any 
security that ASX decides to classify as an Equity Security. 

Equity Incentive Plan means the Echo IQ Equity Incentive Plan. 

Equity Incentives means Equity Securities issued under the Echo IQ Equity Incentive Plan. 

Explanatory Statement means the explanatory statement accompanying the Notice. 

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

July 2026 Placement has the meaning in Section 8.1. 

July 2026 Placement Participants has the meaning in Section 8.1. 

July 2026 Placement Shares has the meaning in Section 8.1. 

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian 
Accounting Standards Board and means those persons having authority and responsibility for planning, 
directing and controlling the activities of the Company, or if the Company is part of a consolidated entity, of 



the consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of the 
Company, or if the Company is part of a consolidated entity, of an entity within the consolidated group. 

Lead Manager has the meaning in Section 8.1. 

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the Proxy 
Form. 

Placement Capacity has the meaning in Section 7.2. 

Proxy Form means the proxy form accompanying the Notice. 

Remuneration Options has the meaning in Section 9.1. 

Remuneration Report means the remuneration report set out in the Director’s Report. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires. 

Section means a section of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

 



Schedule 1 – Summary of Echo IQ Equity Incentive Plan  

The principal terms of the Echo IQ Equity Incentive Plan are summarised below: 

(a) Eligibility: Participants in the Plan may be: 

(i) an employee or Director (whether executive or non-executive) of, or any individual 
who provides services to, the Company and any Associated Body Corporate of the 
Company (each a Group Company); 

(ii) a prospective participant, being a person to whom the offer is made but who can 
only accept the offer if an arrangement has been entered into that will result in the 
person becoming an Eligible Participant under subparagraph (i); or 

(iii) a person prescribed by the Corporations Regulations for the purposes of section 
1100L(1)(a)(iv) of the Corporations Act who is declared by the Board to be eligible 
to receive grants of Equity Incentives under the Plan (Eligible Participants). 

(b) Offer: The Board may, from time to time, in its absolute discretion, make a written offer to any 
Eligible Participant (including an Eligible Participant who has previously received an offer) to 
apply for up to a specified number of Equity Incentives, upon the terms set out in the Plan 
and upon such additional terms and conditions as the Board determines. 

(c) Limit on Offers: The Company must have reasonable grounds to believe, when making an 
Offer to which the limit on Offers as set out in section 1100V of the Corporations Act applies, 
that the number of Shares to be received on exercise of Equity Incentives offered under such 
an Offer, when aggregated with the number of Shares issued or that may be issued as a result 
of offers made as covered by section 1100V(1)(b) of the Corporations Act at any time during 
the 3 year period ending on the day the Offer is made, will not exceed, if the Constitution 
specifies an issue cap percentage, that percentage, otherwise, the greater of: 

(i) 5% of the total number of Shares on issue at the start of the day the Offer is made; or 

(ii) such other percentage prescribed by the Corporations Regulations for the 
purposes of section 1100V(2)(b)(iii). 

(d) Issue price: Unless the Equity Incentives are Options quoted on the ASX, Equity Incentives 
issued under the Plan will be issued for nil cash consideration. 

(e) Vesting Conditions: An Equity Incentive may be made subject to vesting conditions as 
determined by the Board in its discretion and as specified in the offer for the Equity Incentive. 

(f) Vesting: The Board may in its absolute discretion (except in respect of a Change of Control 
occurring where Vesting Conditions are deemed to be automatically waived) by written 
notice to a Participant (being an Eligible Participant to whom Equity Incentives have been 
granted under the Plan or their nominee where the Equity Incentives have been granted to 
the nominee of the Eligible Participant), resolve to waive any of the Vesting Conditions 
applying to Equity Incentives due to: 

(i) Special Circumstances arising in relation to a Relevant Person in respect of those 
Equity Incentives; or 

(ii) a Change of Control occurring; or 

(iii) the Company passing a resolution for voluntary winding up, or an order is made for the 
compulsory winding up of the Company. 

(g) Lapse: An Equity Incentive will lapse upon the earlier to occur of: 



(i) an unauthorised dealing in, or hedging of, the Equity Incentive; 

(ii) a Vesting Condition in relation to the Equity Incentive is not satisfied by its due 
date, or becomes incapable of satisfaction as determined by the Board in its sole 
discretion, unless the Board exercises its discretion to waive the Vesting Conditions 
and vest the Equity Incentive in the circumstances set out in paragraph (f) or the 
Board resolves, in its absolute discretion, to allow the unvested Equity Incentives to 
remain unvested after the Relevant Person ceases to be an Eligible Participant; 

(iii) in respect of unvested Equity Incentives only, a Relevant Person ceases to be an 
Eligible Participant, unless the Board exercises its discretion to vest the Equity 
Incentive in the circumstances set out in paragraph (f) or the Board resolves, in its 
absolute discretion, to allow the unvested Equity Incentives to remain unvested 
after the Relevant Person ceases to be an Eligible Participant; 

(iv) in respect of vested Equity Incentives only, a relevant person ceases to be an Eligible 
Participant and the Equity Incentive granted in respect of that person is not 
exercised within one (1) month (or such later date as the Board determines) of the 
date that person ceases to be an Eligible Participant; 

(v) the Board deems that an Equity Incentive lapses due to fraud, dishonesty or other 
improper behaviour of the Eligible Participant; 

(vi) in respect of unvested Equity Incentives only, the Company undergoes a Change of 
Control or a winding up resolution or an order is made and the Board does not 
exercise its discretion to vest the Equity Incentive; 

(vii) the expiry date of the Equity Incentive. 

(h) Restrictions on Transfer: An Equity Incentive granted under the Plan may not be assigned, 
transferred or able to be otherwise disposed unless such assignment or transfer occurs by 
force of law upon the death of a Participant or legal incapacity to the Participant’s legal 
personal representative. 

(i) Cashless exercise: A Participant may, subject to the terms of any Offer, elect to exercise such 
vested Options by way of a ‘cashless exercise’. Where a Participant makes such an election, 
rather than the Participant being required to pay the Option Exercise Price for each Option 
to be exercised, the Company will issue the Participant with a smaller number of Shares on 
the exercise of the Options representing the difference between the value of the Shares to 
be issued and the Option Exercise Price. Where the Options are exercised by a ‘cashless 
exercise’, the Company will only issue such number of Shares as is determined by the 
following formula (rounded down to a whole number of Shares): 

Number of Options exercised  

x 

(Closing Share Price – Option Exercise Price)  
Closing Share Price 

Where Closing Share Price means the closing Share price on the date of receipt by the 
Company of the exercise notice for the Options. 

(j) Shares: Shares resulting from the exercise of the Equity Incentives shall, subject to any Sale 
Restrictions (refer paragraph (k)) from the date of issue, rank on equal terms with all other 
Shares on issue except in regards to any rights attaching to such Shares by reference to a 
record date prior to the date of their issue. 



(k) Quotation of Shares: If Shares of the same class as those issued upon exercise of Equity 
Incentives issued under the Plan are quoted on the ASX, the Company will, subject to the 
Listing Rules, apply to the ASX for those Shares to be quoted on ASX within 10 business days 
of the later of the date the Shares are issued and the date any restriction period applying to 
the disposal of Shares ends. 

(l) Sale Restrictions: The Board may, in its discretion, determine at any time up until exercise of 
Equity Incentives, that a restriction period will apply to some or all of the Shares issued to an 
Eligible Participant (or their eligible nominee) on exercise of those Equity Incentives up to a 
maximum of fifteen (15) years from the grant date of the Equity Incentives. In addition, the 
Board may, in its sole discretion, having regard to the circumstances at the time, waive any 
such restriction period determined. 

(m) No Participation Rights: There are no participating rights or entitlements inherent in the 
Equity Incentives and holders will not be entitled to participate in new issues of capital offered 
to Shareholders during the currency of the Equity Incentives. 

(n) Change in exercise price or number of underlying securities: Unless specified in the offer 
of the Equity Incentives and subject to compliance with the Listing Rules, an Equity Incentive 
does not confer the right to a change in exercise price (if any) or the number of underlying 
Shares over which the Equity Incentive can be exercised. 

(o) Reorganisation: If, at any time, the issued capital of the Company is reorganised (including 
consolidation, subdivision, reduction or return), all rights of a holder of an Equity Incentive 
are to be changed in a manner consistent with the Corporations Act and the Listing Rules at 
the time of the reorganisation. 

(p) Amendments: Subject to express restrictions set out in the Plan and complying with the 
Corporations Act, Listing Rules and any other applicable law, the Board may at any time by 
resolution amend or add to all or any of the provisions of the Plan, or the terms or conditions 
of any Equity Incentive granted under the Plan including giving any amendment retrospective 
effect. 

(q) Trust: The Board may, at any time, establish a trust for the sole purpose of acquiring and 
holding Shares in respect of which a Participant may exercise, or has exercised, vested Equity 
Incentives, including for the purpose of enforcing the disposal restrictions and appoint a 
trustee to act as trustee of the trust. The trustee will hold the Shares as trustee for and on 
behalf of a Participant as beneficial owner upon the terms of the trust. The Board may at any 
time amend all or any of the provisions of the Plan to effect the establishment of such a trust 
and the appointment of such a trustee. 

(r) Definitions: Capitalised terms used in the above summary are as defined in the Equity 
Incentive Plan, including: 

(i) Associated Body Corporate means: 

(A) a related body corporate (as defined in the Corporations Act) of the Company; 

(B) a body corporate which has an entitlement to not less than 20% of the voting 
Shares of the Company; and 

(C) a body corporate in which the Company has an entitlement to not less than 20% 
of the voting shares. 

(ii) Change of Control means: 

(A) a bona fide Takeover Bid is declared unconditional and the bidder has acquired 
a Relevant Interest in more than 50% of the Company’s issued Shares; 

(B) a court approves, under section 411(4)(b) of the Corporations Act, a proposed 
compromise or arrangement for the purposes of, or in connection with, a 



scheme for the reconstruction of the Company or its amalgamation with any 
other company or companies; or 

(C) in any other case, a person obtains Voting Power in the Company which the 
Board (which for the avoidance of doubt will comprise those Directors 
immediately prior to the person acquiring that Voting Power) determines, acting 
in good faith and in accordance with their fiduciary duties, is sufficient to control 
the composition of the Board. 

(iii) Relevant Person means: 

(A) in respect of an Eligible Participant, that person; and 

(B) in respect of a nominee of an Eligible Participant, that Eligible Participant. 

(iv) Special Circumstances means: 

(A) a Relevant Person ceasing to be an Eligible Participant due to: 

i. death or Total or Permanent Disability of a Relevant Person; or 

ii. Retirement or Redundancy of a Relevant Person; 

(B) a Relevant Person suffering Severe Financial Hardship; 

(C) any other circumstance stated to constitute “Special Circumstances” in the terms 
of the relevant offer made to and accepted by the Participant; or 

(D) any other circumstances determined by the Board at any time (whether before 
or after the offer) and notified to the relevant Participant which circumstances 
may relate to the Participant, a class of Participant, including the Participant or 
particular circumstances or class of circumstances applying to the Participant. 

 

 

 



Schedule 2 – Remuneration Options 

(a) Entitlement 
Each Option entitles the holder to subscribe for one Share upon exercise of the Option. 

(b) Exercise price 
Subject to paragraph (j), the amount payable upon exercise of each Option will be A$1.24. 

(c) Expiry Date 
Each Option will expire at 5:00 pm (AEST) on the date 3 years after the date of issue (Expiry Date). 
An Option not exercised before the Expiry Date will automatically lapse on the Expiry Date. 

(d) Vesting Conditions 
1,000,000 to vest upon 12 months continuous employment and 1,000,000 to vest upon 24 months 
continuous employment. 

(e) Exercise Period 
The Options are exercisable at any time on or prior to the Expiry Date (Exercise Period). 

(f) Notice of Exercise 
The Options may be exercised during the Exercise Period by notice in writing to the Company in the 
manner specified on the Options certificate (Notice of Exercise) and payment of the Exercise Price 
for each Option being exercised in Australian currency by electronic funds transfer or other means of 
payment acceptable to the Company. 

(g) Exercise Date 
A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of 
Exercise and the date of receipt of the payment of the Exercise Price for each Option being exercised 
in cleared funds (Exercise Date). 

(h) Timing of issue of Shares on exercise 
Following the Exercise Date and within the time period specified by the ASX Listing Rules, the 
Company will: 

(i) issue the number of Shares required under these terms and conditions in respect of the 
number of Options specified in the Notice of Exercise and for which cleared funds have 
been received by the Company; and 

(ii) if admitted to the official list of ASX at the time, apply for official quotation on ASX of Shares 
issued pursuant to the exercise of the Options. 

Also, if required, the Company will give ASX a notice that complies with section 708A(5)(e) of the 
Corporations Act (Cleansing Notice), or, if the Company is unable to issue a Cleansing Notice, lodge 
with ASIC a prospectus prepared in accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of the 
Shares does not require disclosure to investors. If a Cleansing Notice for any reason is not effective 
to ensure that an offer for sale of the Shares does not require disclosure to investors, the Company 
must, no later than 20 Business Days after becoming aware of such notice being ineffective, lodge 
with ASIC a prospectus prepared in accordance with the Corporations Act and do all such things 
necessary to satisfy section 708A(11) of the Corporations Act to ensure that an offer for sale of the 
Shares does not require disclosure to investors. 

(i) Shares issued on exercise 
Shares issued on exercise of the Options rank equally with the then issued Shares of the Company. 

 



(j) Reconstruction of capital 
If at any time the issued capital of the Company is reconstructed, all rights of a holder are to be 
changed in a manner consistent with the Corporations Act and the ASX Listing Rules at the time of 
the reconstruction. 

(k) Participation in new issues 
There are no participation rights or entitlements inherent in the Options and holders will not be 
entitled to participate in new issues of capital offered to Shareholders during the currency of the 
Options without exercising the Options. 

(l) Change in Exercise Price or number of underlying securities 
An Option does not confer a right to a change in Exercise Price or a change in the number of 
underlying securities over which the Option can be exercised. 

(m) No voting or dividend rights 
An Option does not carry any voting rights or entitle the holder to any dividends. 

(n) Rights on winding up 
An Option does not confer any right to participate in the surplus profits or assets of the Company 
upon winding up of the Company. The Options do not confer any right to a return of capital, whether 
in winding up, upon reduction of capital or otherwise. 

(o) Transferability 
An Option is transferable subject to any restriction or escrow arrangements imposed by ASX or under 
applicable Australian securities laws.  
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on Sunday, 22 November 2026.
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Lodge your Proxy Form:How to Vote on Items of Business

Online:

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

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

PARTICIPATING IN THE MEETING 

SIGNING INSTRUCTIONS FOR POSTAL FORMS

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com
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Computershare Investor Services Pty Limited
GPO Box 242
Melbourne VIC 3001
Australia

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

By Fax:

Your secure access information is

APPOINTMENT OF PROXY

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

Control Number: 189421

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

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

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

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

A proxy need not be a securityholder of the Company.
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or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting, as my/our proxy to act
generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to the
extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Echo IQ Limited to be held at Level 8, 1 O’Connell Street,
Sydney NSW 2000 on Tuesday, 24 November 2026 at 1:00 pm (Sydney time) and at any adjournment or postponement of that meeting.
Chair authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chair of the Meeting
as my/our proxy (or the Chair becomes my/our proxy by default), I/we expressly authorise the Chair to exercise my/our proxy on Resolutions 1, 6
and 8 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 6 and 8 are connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chair, provided that the Chair is not a Restricted
Party for the purpose of the Resolution.
Important Note: If the Chair of the Meeting is (or becomes) your proxy you can direct the Chair to vote for or against or abstain from voting on
Resolutions 1, 6 and 8 by marking the appropriate box in step 2.

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

Appoint a Proxy to Vote on Your Behalf

Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

I/We being a member/s of Echo IQ Limited hereby appoint

the Chair
of the Meeting

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

Step 1

Step 2 Items of Business PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Update your communication details By providing your email address, you consent to receive future Notice
of Meeting & Proxy communications electronicallyMobile Number Email Address

(Optional)

Signature of Securityholder(s)Step 3

For Against Abstain

Resolution 1 Adoption of Remuneration Report

Resolution 2 Election of Director – Scott Wilkin

Resolution 3 Election of Director – Kenneth Nelson

Resolution 4 Re-Election of Director – Andrew Grover

Resolution 5 Renewal of Partial (proportional) takeover provisions

Resolution 6 Enable the issue of Equity Incentives under an Employee Incentive Scheme

Resolution 7 Ratification of Issue of July 2026 Placement Shares – Listing Rule 7.1

Resolution 8 Ratification to Issue Remuneration Options to Scott Wilkin

Date

 /       /
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