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ANNUAL GENERAL MEETING OF FKP LIMITED 
AND MEETING OF UNIT HOLDERS OF 
FKP PROPERTY TRUST
Notice is hereby given that the Annual General Meeting of 
security holders of FKP Limited (Company) will be held in 
conjunction with a General Meeting of unit holders of 
FKP Property Trust (Trust) (together, FKP Property Group). 
The meetings will be held on:

Date: Friday, 26 November 2010

Time: 10:00am

Place:  Brisbane Convention & Exhibition Centre 
Cnr Merivale and Glenelg Streets 
South Bank, Brisbane Qld

ORDINARY BUSINESS

Financial Statements and Report

As required by section 317 of the Corporations Act 2001 
(C’th), the Annual Financial Report, including the Directors’ 
Report and Financial Statements for the year ended 30 June 
2010, together with the Independent Auditor’s Report, will 
be laid before the meetings. The combined reports of the 
Company and the Trust for the year ended 30 June 2010 will 
also be laid before the meetings. No resolution is required for 
this item of business.

Election of Directors

To consider and, if thought fit, to pass the following ordinary 
resolutions:

1.  ‘That Mr Philip Parker, who retires by rotation in 
accordance with clause 10.3 of the Company’s 
Constitution, is re-elected as a director.’

2.   ‘That Mr Jim Frayne, who retires by rotation in accordance 
with clause 10.3 of the Company’s Constitution, is 
re-elected as a director.’

Remuneration Report (Non-Binding Resolution)

To consider and, if thought fit, to pass the following ordinary 
resolution:

3.  ‘That for the purposes of section 250R(2) of the 
Corporations Act 2001 (C’th) and for all other purposes, 
the Remuneration Report for the year ended 30 June 
2010 be adopted.’

The Remuneration Report is set out on pages 18 to 24 of 
the 2010 Annual Report. Please note that the vote on this 
resolution is advisory only, and does not bind the directors 
of FKP Property Group.

Appointment of Auditor

To consider and, if thought fit, to pass the following ordinary 
resolution:

4.  ‘That Ernst & Young, who have consented in writing 
to act as auditor of FKP Property Group, be appointed 
external auditor of the Company and the Trust, with such 
appointment to take effect from the time at which the 
resignation of PKF as auditor takes effect.’

Approval of FKP Property Group Employee 
Security Plan

To consider and, if thought fit, to pass the following 
ordinary resolution:

5.  ‘That for the purpose of exception 9 to Listing Rule 7.2, 
sections 259B(2) and 260C(4) of the Corporations Act 
2001 (C’th) and for all other purposes, the terms of the 
FKP Property Group Employee Security Plan, described 
in the Explanatory Notes accompanying the Notice of 
Meetings and in the form tabled by the Chairman at the 
meeting, be approved and issues of securities under the 
FKP Property Group Employee Security Plan be approved 
as an exception to Listing Rule 7.1.’

Voting Exclusion Statement

FKP Property Group will disregard any votes cast on this 
resolution by a director of the Company or FKP Funds 
Management Limited, the responsible entity of the Trust, (except 
one who is ineligible to participate in the FKP Property Group 
Employee Security Plan) and any of their associates unless the 
vote is cast by a person as proxy for a person who is entitled 
to vote, in accordance with the directions on the proxy form or 
unless the vote is cast by the person chairing the meeting as 
proxy for a person who is entitled to vote, in accordance with 
a direction on the proxy form to vote as the proxy decides.

Approval of FKP Property Group Employee Option Plan

To consider and, if thought fit, to pass the following ordinary 
resolution:

6.  ‘That for the purpose of exception 9 to Listing Rule 7.2 
and for all other purposes, the terms of the FKP Property 
Group Employee Option Plan, described in the Explanatory 
Notes accompanying the Notice of Meetings, be approved 
and issues of securities under the FKP Property Group 
Employee Option Plan be approved as an exception to 
Listing Rule 7.1.’

Voting Exclusion Statement

FKP Property Group will disregard any votes cast on this 
resolution by a director of the Company or FKP Funds 
Management Limited, the responsible entity of the Trust, 
(except one who is ineligible to participate in the FKP Property 
Group Employee Option Plan) and any of their associates unless 
the vote is cast by a person as proxy for a person who is entitled 
to vote, in accordance with the directions on the proxy form or 
unless the vote is cast by the person chairing the meeting as 
proxy for a person who is entitled to vote, in accordance with 
a direction on the proxy form to vote as the proxy decides.

Other Business

To transact any other business which may legally be brought 
before the meetings.

Explanatory Notes accompany and form part of this Notice of 
Meetings and security holders should read this document in full.

By Order of the Board

Susan Stewart 
Group Company Secretary 
24 October 2010

FKP PROPERTY GROUP
NOTICE OF MEETINGS
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ANNUAL GENERAL MEETING OF FKP LIMITED 
AND MEETING OF UNIT HOLDERS OF 
FKP PROPERTY TRUST
These Explanatory Notes have been prepared to assist 
security holders to understand the business to be put to 
security holders at the meetings detailed in the 
accompanying notice.

HOW TO VOTE

Determination of Security Holders’ Right to Vote

For the purpose of ascertaining voting entitlements at the 
meetings, persons who are registered holders of securities 
as at 7.00pm Sydney time on Wednesday, 24 November 2010 
will be voting members. This means that if you are not the 
registered holder of securities at that time, you will not be 
entitled to attend and vote in respect of those securities 
at the meetings.

Voting in Person

Individual security holders may attend and vote in person 
at the meetings. Corporate security holders may appoint 
an individual to act as their representative to vote at the 
meetings in accordance with section 250D of the 
Corporations Act 2001 (C’th) (Corporations Act).

If you wish to attend the meetings, please arrive twenty 
minutes prior to the start of the meetings and bring the 
enclosed proxy form to the meetings to assist in registering 
your attendance and number of votes.

Voting by Proxy

Security holders who do not wish to attend the meetings may 
appoint a proxy to attend and vote on their behalf. A proxy 
need not be a security holder.

Security holders are entitled to appoint up to two proxies to 
attend the meetings and vote on their behalf. If you wish to 
appoint a second proxy, you may copy the enclosed proxy 
form. To appoint a second proxy, you must follow the 
instructions on the proxy form.

To be valid, your proxy form must be received no later than 
10.00am (Brisbane time), 24 November 2010 (being 48 hours 
before commencement of the meetings). Further details in 
relation to voting by proxy are contained on the enclosed 
proxy form.

FINANCIAL STATEMENTS AND REPORTS
Pursuant to the Corporations Act, the directors of a public 
company that is required to hold an annual general 
meeting must table the financial statements and reports 
(including the directors’ report and auditor’s report) for the 
previous year before its security holders at that annual 
general meeting.

The Financial Report, Directors’ Report and Auditor’s Report 
for FKP Property Group, the Company and the Trust for the 
year ended 30 June 2010 will be laid before the meetings. 
There is no requirement for security holders to approve those 
reports. However, the Chairman will allow a reasonable 
opportunity for security holders to ask questions or make 
comments about those reports and the management of 
FKP Property Group. Security holders will be given a reasonable 
opportunity to ask the auditor questions about the conduct of 
the audit, the preparation and content of the auditor’s report, 
the accounting policies adopted in relation to the preparation 
of the financial statements and the independence of the 
auditor in relation to the conduct of the audit.

In addition to taking questions at the meeting, written 
questions to the auditor about the content of the auditor’s 
report or the conduct of the audit may be submitted no later 
than Friday, 19 November 2010 to:

The Company Secretary 
FKP Property Group 
Level 5, 120 Edward Street 
Brisbane Qld 4000

Facsimile: +61 7 3319 3695 
Email: susan.stewart@fkp.com.au

A list of any relevant written questions received will be made 
available to security holders attending the meeting. The 
auditor will either answer the questions at the meeting or 
table written answers to them at the meeting. If written 
answers are tabled at the meeting, they will be made 
available to security holders as soon as practicable after 
the meeting.

Security holders have been provided with all relevant 
information concerning the Financial Report, Directors’ 
Report and Auditor’s Report for the year ended 30 June 2010. 
A copy of the Annual Report has been forwarded to each 
security holder who has elected to receive a paper copy of 
the Annual Report. Any security holder who has not made 
this election and now wishes to receive a paper copy of the 
Annual Report should contact our registry, Computershare 
Investor Services on 1300 658 814 (within Australia) or 
+61 3 9415 4316 (outside Australia). The Annual Report can 
also be viewed, printed and downloaded from the FKP 
website www.fkp.com.au.

ELECTION OF DIRECTORS
Resolutions 1 to 2 relate to the election of directors.

Messrs Parker and Frayne were last re-elected as directors 
at the annual general meeting held on 28 November 2008.

Under the Listing Rules and the Company’s Constitution, 
a director must not hold office without re-election past 
the third annual general meeting following the director’s 
appointment or three years, whichever is longer. Further, 
under the Company’s Constitution, at each annual general 
meeting one third of the directors (or the number nearest 
one third the number of all directors excluding any directors 
who have been appointed since the previous annual general 
meeting) must retire from office.

FKP PROPERTY GROUP
ExPLANATORY NOTES
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A director who retires in accordance with these requirements 
is eligible for re-election. Accordingly, Messrs Parker and 
Frayne each retire at the end of the Annual General Meeting 
and offer themselves for re-election.

A summary of the qualifications and experience of 
Messrs Parker and Frayne is provided below:

Philip Parker

Mr Parker joined the Board in July 1987. He is a founding 
director of FKP Limited with over 35 years’ experience as 
a real estate agent and property developer. Mr Parker is a 
registered real estate agent, having operated real estate 
businesses in Darwin and on the Sunshine Coast, and spent 
seven years in Brisbane and the Northern Territory in a 
marketing capacity for one of Queensland’s largest land 
developers. In 1975, Mr Parker relocated to the Sunshine 
Coast and subsequently established his own real estate 
business expanding into property management, body 
corporate administration and the sale and leasing of 
commercial buildings. Mr Parker has been a director of 
Forest Place Group Limited since April 2004.

Mr Parker is 64 years of age and is Chairman of the 
Remuneration Committee. The election of Mr Parker 
is unanimously recommended by the Board.

Jim Frayne

Mr Frayne joined the Board in July 2008. He has over 
40 years’ experience in chartered accountancy in the audit 
and corporate services fields. Mr Frayne was appointed as 
a Partner of PKF Chartered Accountants and Business 
Advisers (PKF) in 1983 and from that time headed up the 
Audit and Assurance Division of PKF Brisbane until his 
retirement in June 2006. Mr Frayne is currently a director 
of Black & White Holdings Limited.

Mr Frayne is 63 years of age and is a Fellow of the Institute 
of Chartered Accountants in Australia and a Graduate 
Associate of the Australian Institute of Company Directors. 
The election of Mr Frayne is unanimously recommended 
by the Board.

REMUNERATION REPORT  
(NON-BINDING RESOLUTION)
Resolution 3 relates to the Remuneration Report.

The Directors’ Report for the year ended 30 June 2010 
contains the Remuneration Report which sets out the 
policy for the remuneration of the directors and key 
management personnel.

The Corporations Act requires that a resolution be put 
to the vote that the Remuneration Report be adopted. 
The Corporations Act expressly provides that the vote is 
advisory only and does not bind the directors or the Company. 
Security holders attending the Annual General Meeting will 
be given a reasonable opportunity to ask questions about, 
or make comments on, the Remuneration Report.

The Remuneration Report is set out on pages 18 to 24 of 
the 2010 Annual Report.

APPOINTMENT OF AUDITOR
Resolution 4 relates to the appointment of new external 
auditors.

The Board undertook a comprehensive review of its external 
audit requirements during the year. Submissions were sought 
and obtained from four major accounting firms to ascertain 
which audit firm was best placed to provide these audit 
services. As a consequence of the review and tender process, 
the Board determined that the Company would be best 
served by appointing Ernst & Young as its external auditor.

Subject to security holder approval at the meeting, and the 
Australian Securities and Investment Commission (ASIC) 
consenting to the resignation of the existing auditor, PKF, 
the appointment of Ernst & Young will be effective for the 
2010/2011 financial year. If Ernst & Young is appointed as 
auditor, arrangements are in place between the Company, 
PKF and Ernst & Young to enable a smooth transition 
between audit firms.

PKF has advised the Company that it has applied to ASIC for 
consent to resign effective 26 November 2010 and it has 
tendered its resignation as auditor to the Company. It is 
anticipated that PKF’s resignation will take effect from 
the later of that date and the day on which ASIC gives its 
consent. The Company’s expectation is that ASIC’s consent 
will be forthcoming prior to the date of the meeting.

PKF has a long association with the Company and has been 
auditor of FKP Property Group since its formation in 2004 
and the directors thank them for their professional work and 
service during that period.

In accordance with subsection 328B(1) of the Corporations 
Act, a notice in writing nominating Ernst & Young as 
auditor has been given by a Company shareholder. A copy 
of the written notice of nomination is included in the 
Explanatory Notes.

Representatives of PKF and Ernst & Young will be available 
at the meetings to respond to any questions.

The Board recommends the appointment of Ernst & Young 
as external auditor.

APPROVAL OF FKP PROPERTY GROUP EMPLOYEE 
SECURITY PLAN
Resolution 5 relates to the approval of the adoption of the 
FKP Property Group Employee Security Plan (Security Plan).

On 28 October 1999, the Company adopted an employee 
share plan. The plan was substantially amended at the time of 
the stapling of shares in the Company with units in the Trust 
and was last approved by security holders on 30 November 
2007. The plan allows all permanent full time or permanent 
part time employees of FKP Property Group to participate in 
an offer of stapled securities. Invitations are made at the 
discretion of the FKP Property Group Board. With the 
exception of 2009, the plan has been used each year since its 
adoption to offer $1,000 worth of securities to each eligible 
employee at no cost to the employee.

FKP PROPERTY GROUP
ExPLANATORY NOTES
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The plan has operated as an important incentive to all 
employees to achieve the FKP Property Group’s strategic 
objectives and to more closely align their own interests with 
those of other security holders by owning stapled securities 
in FKP Property Group. A total of 923,989 stapled securities 
have been issued under the plan since it was last approved by 
security holders on 30 November 2007.

As a result of recent changes to taxation laws, a detailed 
review of the plan was undertaken and it was resolved that 
it be replaced by the Security Plan. The operation and purposes 
of the Security Plan are similar to the existing plan. A summary 
of the terms of the Security Plan is included in the Explanatory 
Notes. A copy of the complete terms of the Security Plan is 
available on request by contacting the Company Secretary, FKP 
Property Group, Level 5, 120 Edward Street, Brisbane Qld 4000.

Under Listing Rule 7.1, the prior approval of security holders 
is required to an issue of securities if the securities will, 
when aggregated with any other securities issued during the 
previous 12 months, exceed 15 per cent of the aggregate of 
the number of securities on issue at the commencement of 
that 12 month period and the number of securities issued 
with the approval of security holders or pursuant to an 
exception to Listing Rule 7.1 in that 12 month period.

Exception 9 to Listing Rule 7.2 provides that Listing Rule 7.1 
does not apply in a number of cases, including in the case of 
an issue under an employee incentive scheme if within three 
years before the date of issue holders of ordinary securities 
have approved the issue of securities under the scheme as 
an exception to Listing Rule 7.1. The Security Plan is an 
‘employee incentive scheme’ under the Listing Rules and 
complies with all applicable laws. A voting exclusion 
statement is contained on page 2 of the Notice of Meetings.

Section 259B(2) of the Corporations Act permits a company 
taking security over its own securities and section 260C(4) 
of the Corporations Act permits the provision of financial 
assistance to persons for the purpose of acquiring securities, 
under an employee share plan that has been approved by 
security holders.

The effect of the approval will be that any securities issued 
under the Security Plan in the three years following the 
meetings will be excluded from the calculation of the 
maximum capacity under Listing Rule 7.1 to issue securities 
up to the 15 per cent limit without requiring security holder 
approval. It will also permit FKP Property Group to take 
security over or provide financial assistance in relation to 
the acquisition of its securities under the Security Plan.

FKP PROPERTY GROUP EMPLOYEE OPTION PLAN
Resolution 6 relates to the re-freshing of the approval of the 
FKP Property Group Employee Option Plan (Option Plan).

As noted above in relation to Resolution 5, exception 9 to 
Listing Rule 7.2 provides that Listing Rule 7.1 does not apply 
to an issue of securities under an employee incentive scheme 
if within three years before the date of issue holders of 
ordinary securities have approved the issue of securities 
under the scheme as an exception to Listing Rule 7.1. The 
Option Plan is an ‘employee incentive scheme’ under the 
Listing Rules and complies with all applicable laws.

The Option Plan was approved by security holders at the 
Annual General Meeting on 30 November 2007. The Option 
Plan allows the Board to make an offer to persons who are 
permanent full time or permanent part time employees 
or directors of FKP Property Group to take up options over 
stapled securities. The Option Plan provides the Board with 
the discretion to determine the conditions for participation 
in an offer, the number of options to be offered, the 
exercise price and the vesting period for the options, and 
any performance criteria that will apply to the exercise of 
the options.

The Option Plan is designed to assist with the attraction, 
motivation and retention of employees and to align the 
interests of employees and security holders by matching 
rewards with the long term performance of the Company.

A summary of the terms of the Option Plan is included in 
the Explanatory Notes. A copy of the complete terms of 
the Option Plan is available on request by contacting the 
Company Secretary, FKP Property Group, Level 5, 
120 Edward Street, Brisbane Qld 4000.

A total of 12,740,000 options have been issued to eligible 
employees under the Option Plan since it was approved by 
security holders on 30 November 2007. The options are 
exercisable at $0.85 with a vesting date of 1 September 2012 
and an expiry date of 31 August 2013. A voting exclusion 
statement is contained on page 2 of the Notice of Meetings.

The effect of the approval will be that any securities issued 
under the Option Plan in the three years following the 
meetings will be excluded from the calculation of the 
Company’s maximum capacity under Listing Rule 7.1 to 
issue securities up to the 15 per cent limit without requiring 
security holder approval.

COPY OF NOMINATION LETTER FOR 
APPOINTMENT OF ERNST & YOUNG AS AUDITOR
19 September 2010

The Directors 
FKP Limited and 
FKP Funds Management Limited 
as responsible entity of FKP Property Trust 
Level 5, 120 Edward Street 
Brisbane Qld 4000

Re: Notice of Nomination of Auditor

As a security holder of FKP Property Group (consisting of 
FKP Limited and FKP Property Trust) and Chairman of the 
FKP Property Group Audit Committee, pursuant to 
subsection 328B(1) of the Corporations Act 2001 (C’th), 
I nominate Ernst & Young to be appointed as the Auditor 
of FKP Property Group at the Annual General Meeting to 
be held on 26 November 2010.

Yours faithfully

David Crombie

FKP PROPERTY GROUP
ExPLANATORY NOTES
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SUMMARY OF FKP PROPERTY GROUP EMPLOYEE 
SECURITY PLAN
The principle terms of the Security Plan are summarised below:

1.  The Security Plan allows offers of stapled securities 
in FKP Property Group (Securities) to be made to 
permanent full time and part time employees of FKP 
Property Group, its subsidiaries or a body corporate in 
which the Company has voting power of at least 20 per 
cent or which has voting power of at least 20 per cent in 
the Company and any other person determined by the 
Board to be an employee.

2.  The making of offers is at the discretion of and on terms 
determined by a committee of a board of the Company.

3.  Securities may be acquired for Participants in the 
Security Plan by way of allotment and issue or by way 
of acquisition on or off market.

4.  The rules of the Security Plan require that Securities 
must be held for at least three years except in limited 
circumstances if a participant ceases to be an employee. 
The Securities may not be transferred during this period.

5.  The Security Plan has been designed to satisfy the 
exemption conditions set out in section 83A-35 of the 
Income Tax Assessment Act 1997 (C’th) and Class Order 
03/184 and Order 04/1245 (dated 28 September 2004) 
issued by the Australian Securities and Investments 
Commission.

6.  Offers of Securities under the Security Plan are personal 
and can not be assigned.

7.  Offers may not be made if offers under the Security Plan 
or under similar schemes in the previous five years would 
exceed 5 per cent of the issued Securities.

8.  The Company will apply to ASX for official quotation 
of Securities issued under the Security Plan as soon 
as possible after their issue.

9.  Securities issued or transferred under the Security Plan 
will rank equally with existing Securities.

10.  The Board of the Company retains the discretion to 
amend, waive or modify the rules of the Security Plan 
at any time.

SUMMARY OF FKP PROPERTY GROUP EMPLOYEE 
OPTION PLAN
The principle terms of the Option Plan are summarised below:

1.  The Option Plan allows offers of options over stapled 
securities in FKP Property Group (Options) to be made 
to permanent full time and part time employees or 
directors of FKP Property Group, or a related body 
corporate of FKP Property Group. 

2.  The making of offers is at the discretion of and on terms 
(including as to vesting periods and performance criteria) 
determined by a committee of a board of the Company.

3.  The Board of the Company can bring forward a vesting 
period or waive a performance criteria in respect of 
an Option in limited circumstances associated with 
a takeover or compulsory acquisition. 

4.  Offers may not be made if offers under the Option Plan 
or under similar schemes would exceed 5 per cent of the 
total number of stapled securities on issue at the date of 
the Offer (assuming exercise of all such options on issue).

5.  Offers of Options under the Options Plan are personal 
and can not be assigned except in limited circumstances 
associated with a takeover or compulsory acquisition or 
if approved by the board of the Company.

6.  An Option lapses on the earlier of the last exercise date, 
the participating employee is dismissed for cause or has 
done an act that brings the FKP Property Group into 
disrepute or, unless otherwise determined by the Board, 
the date which is two months after the date of 
termination of employment with FKP Property Group.

7.  Options will not be quoted on the ASX. However the 
Company will apply to ASX for official quotation of 
stapled securities issued upon the exercise of an 
Option as soon as possible after their issue. 

8.  Stapled securities issued on the exercise of Options rank 
equally with all existing stapled securities on and from 
the date of issue.

9.  Participants in the Option Plan are restricted from dealing 
with any securities received by them under the Option 
Plan for a period of ten years or until their employment 
with FKP Property Group comes to an end, whichever 
happens first, unless their securities are withdrawn from 
the Option Plan with the Board’s approval.

10.  Participants are not entitled to participate in any new 
issues of securities to existing security holders without 
having already exercised their Options.

11.  Where a bonus issue of stapled securities is made to 
existing security holders, the number of underlying 
stapled securities over which the Option is exercisable is 
increased by the number of stapled securities which the 
participant would have received if the Option had been 
exercised prior to the record date for the bonus issue.

12.  Where a pro rata issue of stapled securities (except a 
bonus issue) is made to existing security holders, the 
exercise price of the Option is reduced in accordance 
with the ASX listing rules. 

13.  If there is a reorganisation of capital, then the rights of 
participants (including the number of Options to which 
each participant is entitled and the exercise price) is 
amended to the extent necessary to comply with the 
ASX Listing Rules.

14.  Subject to the ASX Listing Rules, the Board of the 
Company retains the discretion to amend, waive or 
modify the rules of the Option Plan at any time. 

FKP PROPERTY GROUP
ExPLANATORY NOTES
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