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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 shareholders 
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, 25 November 2011
Time: 10.00 am 
Place:  Brisbane Convention and Exhibition Centre 

Cnr Merivale and Glenelg Streets 
South Bank, Brisbane Qld

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 2011, 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 2011 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 Leonard McKinnon, who retires by rotation in accordance 
with clause 10.3 of the Company’s Constitution, is re-elected as 
a director.’

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

3.  ‘That Mr Mark Jewell, who retires in accordance with clause 10.8 
of the Company’s Constitution, is elected as a director.’

Remuneration Report (Non-Binding Resolution)
To consider and, if thought fit, to pass the following ordinary resolution:

4.  ‘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 2011 be adopted.’

The Remuneration Report is set out on pages 23 to 34 of the 2011 
Annual Report. Please note that the vote on this resolution is advisory 
only, and does not bind the directors of FKP Property Group.

Voting Exclusion Statement
FKP Property Group will disregard any votes cast on this by or on 
behalf of:

 — a member of the key management personnel (KMP) of FKP Property 
Group, details of whose remuneration are included in the 
remuneration report for the year ended 30 June 2011; and 

 — a closely related party of a KMP,

whether the votes are cast as a shareholder, proxy or in any other 
capacity.

However, FKP Property Group will not disregard a vote cast by a KMP 
or closely related party of a KMP if:

 — it is cast as a proxy; 

 — the proxy is appointed by writing that specifies how the proxy 
is to vote on this resolution; and

 — it is not cast on behalf of a KMP or a closely related party of a KMP.

You may be liable for breach of the voting restrictions in 
the Corporations Act if you cast a vote that FKP Property 
Group disregards.

Approval of issue of options to Executive Director
To consider, and if thought fit, to pass the following as an ordinary 
resolution:

5.  ‘That for the purpose of the Corporations Act 2001 (C’th), 
Listing Rule 10.14 and for all other purposes the issue of 
3,000,000 options over stapled securities to Mark Jewell, 
details of which are set out in the Explanatory Notes to this 
Notice of Meetings, be approved.’

Voting Exclusion Statement
FKP Property Group will disregard any votes cast on this resolution 
by a director of FKP Property Group and any associate of a director of 
FKP Property Group (together Excluded Persons). FKP Property Group 
will also disregard any votes cast on this resolution by any director or 
key management personnel (together KMP) and each closely related 
party of a KMP as a proxy. However, FKP Property Group need not 
disregard a vote if it is cast by an Excluded Person, a KMP or a closely 
related party of a KMP as proxy for a person who is entitled to vote, 
in accordance with the directions on the proxy form, or if it is cast by 
a person who is chairing the meeting as proxy for a person who is 
entitled to vote, in accordance with an express authority on the proxy 
form to vote as the proxy decides, even though the resolution is 
connected with the remuneration of the KMP.

You may be liable for breach of the voting restrictions in the 
Corporations Act if you cast a vote that the Company disregards.

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

Michael Shannon
Company Secretary

24 October 2011

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 7.00 pm (Sydney 
time) on Wednesday, 23 November 2011 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 20 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 10.00 am 
(Brisbane time), 23 November 2011 (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 2011 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, 18 November 2011 to:

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

Facsimile: (07) 3319 3695
Email: michael.shannon@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 meetings 
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 2011. 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 
FKP’s website www.fkp.com.au.

ELECTION OF DIRECTORS
Resolutions 1 to 3 relate to the election of directors.

Messrs McKinnon and Dyer were last re-elected as directors at the 
annual general meeting held on 27 November 2009.

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. 

A director who retires in accordance with these requirements is 
eligible for re-election. Accordingly, Messrs McKinnon and Dyer each 
retire at the end of the Annual General Meeting and offer themselves 
for re-election.

Also under the Listing Rules and the Company’s Constitution, a director 
who has been appointed since the previous annual general meeting 
must stand for election at the next annual general meeting. Mr Jewell 
was appointed to the Board on 20 July 2011. Accordingly, Mr Jewell 
offers himself for re-election.

Explanatory Notes



4  FKP PROPERTY GROUP 2011

A summary of the qualifications and experience of Messrs McKinnon, 
Dyer and Jewell is provided below:

Leonard McKinnon
Mr McKinnon joined the Board in May 2005. He has extensive 
experience in property and financing gained through more than 
25 years in investment banking. Mr McKinnon was responsible for 
establishing the property finance business of Bankers Trust Australia 
Limited in 1993. In 1999, Mr McKinnon set up his own specialist financial 
group, Winchester Property Services Limited. He was also previously a 
Director of Gresham Property Funds Management Limited (April 2000 
to October 2009) which manages mezzanine loan funds for property 
development and investment. He continues to be a member of the 
Investment Committees for these institutionally supported funds. 
In addition Mr McKinnon was recently appointed as Chairman of the 
Investment Committee of property finance firm Ashe Morgan Winthrop. 
Mr McKinnon was appointed Chairman of the Audit Committee effective 
13 December 2010 and was appointed a member of the Remuneration 
Committee effective 8 June 2011.

Mr McKinnon is 58 years old and holds a Bachelor of Commerce, 
a Bachelor of Laws and a Bachelor of Arts. 

Recommendation
The election of Mr McKinnon is unanimously recommended by 
the Board.

Gregory Dyer
Mr Dyer was appointed an alternate director for Mr SH Lee in 
November 2008 and joined the Board as a Director in March 2009. 
Mr Dyer continues to act as Mr Lee’s alternate. He has broad 
commercial experience in a range of industries, including media, 
advertising, defence, technology and property and has held 
management and corporate director positions in Australia, New Zealand 
and the USA. Mr Dyer is currently a Director and Chief Financial Officer 
of Mulpha Australia Limited. Mr Dyer was appointed a member of the 
Audit Committee effective 8 June 2011.

Mr Dyer is 52 years of age and holds a Bachelor of Economics and 
a Bachelor of Laws and qualified as a Chartered Accountant while 
working for KPMG. 

Recommendation
The election of Mr Dyer is unanimously recommended by the Board.

Mark Jewell
Mr Jewell was appointed an Executive Director to the Boards of 
FKP Limited and FKP Funds Management Limited, the responsible 
entity of FKP Property Trust, effective 20 July 2011. Over his career, 
he has had extensive experience in the Australian property industry, 
having held a number of senior executive management positions. 
Mr Jewell spent a number of years as an Executive Director of Sunland 
Group Limited and more recently has filled the role of Chief Operating 
Officer of Sunland Group, Australian operations.

Mr Jewell is 56 years of age and holds a Bachelor of Commerce and 
qualified as a Chartered Accountant. 

Recommendation
The election of Mr Jewell is unanimously recommended by the Board.

REMUNERATION REPORT (NON-BINDING RESOLUTION)
Resolution 4 relates to the Remuneration Report. 

The Directors’ Report for the year ended 30 June 2011 contains the 
Remuneration Report which sets out the policy for the remuneration 
of the directors and key management personnel. The Remuneration 
Report is set out on pages 23 to 34 of the 2011 Annual Report.

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.

However, under recent changes to the Corporations Act, if at least 25% 
of the votes cast on the resolution at the Annual General Meeting are 
against adoption of the report, then: 

 — if comments are made on the report at the Annual General Meeting, 
the Remuneration Report for the financial year ending 30 June 
2012 will be required to include an explanation of the Board’s 
proposed action in response or, if no action is proposed, the Board’s 
reasons for this; and

 — if, at the 2012 Annual General Meeting, at least 25% of the votes 
cast on the resolution for adoption of the Remuneration Report for 
the relevant financial year are against its adoption, a resolution 
(Spill Resolution) proposing that a general meeting (Spill Meeting) 
be called to consider the election of directors will be required to 
be put to members. For any Spill Resolution to be passed, more 
than 50% of the votes cast on the resolution must be in favour 
of it. If a Spill Resolution is passed, all of the directors (other than 
any managing director) will cease to hold office immediately before 
the end of the Spill Meeting unless re-elected at that meeting.

The Remuneration Report forms part of the Directors’ Report, made in 
accordance with a unanimous resolution of the directors. 

Recommendation
Each of the directors recommends the Remuneration Report to security 
holders for adoption.

Explanatory Notes
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APPROVAL OF ISSUE OF OPTIONS TO EXECUTIVE DIRECTOR
Resolution 5 relates to the approval of the issue of 3,000,000 options 
to Mr Mark Jewell under the FKP Property Group Employee Option Plan 
(Option Plan).

Subject to receiving necessary approvals, Mr Jewell’s remuneration 
package includes a long term incentive of the grant of 3,000,000 
options. If Mr Jewell completes a service period commencing on  
1 July 2011 up to and including 30 June 2013 and certain performance 
conditions are met by Mr Jewell then the options will vest. The 
performance conditions will be measured over a two year period  
from 1 July 2011 to 30 June 2013 (Performance Period) utilising the 
following performance hurdles:

 — Relative Total Shareholder Return (TSR) hurdle to apply to 50%  
of the options; and

 — Underlying Profit after Tax (UPT) hurdle to apply to 50% of  
the options.

TSR measures the growth in the price of shares plus dividends 
notionally reinvested in shares. FKP Property Group’s TSR will be 
measured relative to a comparator group of all the constituents of the 
S&P ASX 200 A-REIT index as at 1 July 2011 (Comparator Group). In 
order for any of the TSR grant to vest, FKP Property Group’s TSR must 
be at or above the 50th percentile of the Comparator Group companies 
over the Performance Period. The proportion of the option grant that 
vests based on TSR will be determined based on FKP’s TSR relative 
to the Comparator Group as outlined as the following table. 

TSR of FKP relative to TSR of 
Comparator Group companies

Proportion of Option grant 
vesting based on TSR

Less than the 50th percentile 0%

50th percentile 50%

Between 50th percentile and 
75th percentile

Straight-line vesting between 
50% and 100%

75th percentile and above 100%

The UPT target for each financial year will be determined by the Board 
annually. The UPT grant will vest 100% if aggregate UPT over Financial 
Year 2012 and Financial Year 2013 exceeds the sum of the UPT targets 
for the two financial years.

Upon the vesting of the options, the option exercise price is $0.95 per 
option and the options can be exercised by Mr Jewell at any time on or 
between 1 September 2013 to 31 August 2014. The options will be 
granted to Mr Jewell at no cost. For information purposes, for the 
six month period immediately preceding the date of this Notice of 
Meetings FKP Property Group’s highest security price was $0.87 
and its lowest security price was $0.43. The security price on  
13 October 2011 was $0.50.

Under Listing Rule 10.11 and 10.14 the prior approval of security holders 
is required to an issue of securities to a director under an employee 
incentive scheme. The Option Plan is an “employee incentive scheme” 
under the Listing Rules. 

The further details required by the Listing Rules relating to the 
proposed issue of options are set out below:

Maximum number of FKP stapled 
securities that may be acquired 
by Mr Jewell

3,000,000

Price at which the FKP stapled 
securities may be acquired

$0.95 per option. It is not possible 
to determine at this stage whether 
this price will be the market price 
at the date of issue of the options.

Name of all directors who 
received FKP stapled securities 
under the Option Plan since the 
last approval

No directors have received 
securities under the Option Plan. 

Names of all directors entitled 
to participate in the Option Plan

The Plan is of general application to 
all permanent full-time or part-time 
employees and directors.  
As a result, all the directors  
(namely Mr Peter Brown,  
Mr Jim Frayne, Mr Phil Parker,  
Mr Leonard McKinnon, Mr Greg Dyer, 
Mr Seng Huang Lee and  
Mr Mark Jewell) are eligible 
to participate in the Option Plan. 
However the approval sought 
relates only to the proposed 
issue of options to Mr Jewell.

Terms of any loan in relation 
to the grant of the options

Not applicable.

Date on which the options will 
be issued

If the issue of options is approved 
by security holders, they will be 
issued no later than 12 months 
after the date of this meeting. 

The details of any securities issued under the Option Plan will be 
published in each annual report of the Company relating to a period 
in which securities have been issued. Each such annual report will 
confirm that approval for the issue of such securities was obtained 
under Listing Rule 10.14. No person for whom approval is required to 
participate in the Option Plan will participate in the Option Plan until 
all necessary approvals have been obtained. 

A voting exclusion statement is contained on page 2 of the Notice 
of Meetings. 

Recommendation
Each of the Directors (other than Mark Jewell who is not entitled to 
vote) recommends the approval of the issue of options to Mark Jewell.

Explanatory Notes
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