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Prime Financial Group Limited 
ACN 009 487 674 

(“the Company” or “Prime”) 

 
NOTICE OF ANNUAL GENERAL MEETING 

Friday 26 November 2021 

 

Notice is hereby given that the Annual General Meeting (AGM) of the Shareholders of the Company will be held 

as a virtual meeting at 9:00am (AEDT) on Friday 26 November 2021 (“the Meeting”). 

 

Due to the continuing uncertainty around COVID19 Government restrictions and to protect the safety of 

shareholders and staff attending the Meeting, the Board has decided to hold the AGM as a virtual meeting. We 

have arranged to conduct the AGM through an online platform provided by Computershare, our share registry 

service provider. Shareholders will not be able to attend the AGM at a physical location.  

The Notes attached to this Notice and the Explanatory Statement that accompanies and forms part of this Notice 

describe the various matters to be considered. Shareholders should read the documents in full. 

AGENDA 

ORDINARY BUSINESS 

 

2021 Annual Financial Statements 

 

To receive and consider the Director’s Report and Financial Report for the year ended 30 June 2021 and the 

Auditor’s Report on the Financial Report and the consolidated Financial Report. 

PROPOSED RESOLUTIONS 

 

Resolution 1.  Remuneration Report 

 

To consider and, if thought fit, to pass (with or without modification) the following as a non-binding ordinary 

resolution: 

“That the Remuneration Report for the year ended 30 June 2021 forming part of the Director’s Report be adopted 

by Shareholders”. 

 

Voting Restriction on Resolution 1 

 

In accordance with section 250R of the Corporations Act 2001, the Company will disregard any votes cast (in any 

capacity) on Resolution 1 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; 

b. a “Closely Related Party” of such a member (where such expression has the meaning given to it in the 

Corporations Act 2001). 

However, any of these persons (the voter) may cast a vote on the Resolution as a proxy if the vote is not cast on 

behalf of a person described in paragraphs (a) or (b) above and either: 

c. the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on the resolution; or 

 

d. the voter is the Chair of the Meeting and the appointment of the Chair as proxy: 

 



Prime Financial Group Ltd ACN 009 487 674 

 
 

3 

 

 

 
Prime Financial Group Limited 
ACN 009 487 674 

(“the Company” or “Prime”) 

 
NOTICE OF ANNUAL GENERAL MEETING 

Friday 26 November 2021 

 
i. does not specify the way the proxy is to vote on the resolution; and 

 

ii. expressly authorises the Chair to exercise the proxy even if the resolution is connected directly or 

indirectly with the remuneration of a member of the key management personnel for the Company or, 

if the Company is part of a consolidated entity, for the entity. 

 

Resolution 2.  Re-election of Director (Mr. Tim Bennett) 

 

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

 

“That Mr. Tim Bennett, a Director retiring in accordance with the Company’s constitution, and offering himself for 

re-election, be re-elected as a Director of the Company”. 

 

Resolution 3. Approval of issue of Performance Rights (PR’s) to Mr Simon Madder, Managing Director 

and Chief Executive Officer. 

 

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

 

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval be given to issue to Mr 

Simon Madder, as Managing Director of the Company, 3,101,963 performance rights under the company’s 

Performance Rights Plan, to acquire fully paid ordinary shares in the capital of the Company, on the terms and 

conditions set out in the Explanatory Statement accompanying this notice of Meeting." 

 

The Board does not make any recommendation to Shareholders in respect of this Resolution since it concerns a 

Directors remuneration.  

 

Resolution 4. Approval of issue of Performance Rights (PR’s) to Mr Matthew Murphy, Executive Director 

and Managing Director – Accounting & Business Advisory. 

 

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

 

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval be given to issue to Mr 

Matthew Murphy, as Executive Director of the Company, 781,250 performance rights under the company’s 

Performance Rights Plan, to acquire fully paid ordinary shares in the capital of the Company, on the terms and 

conditions set out in the Explanatory Statement accompanying this notice of Meeting." 

 

The Board does not make any recommendation to Shareholders in respect of this Resolution since it concerns a 

Directors remuneration.  
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Friday 26 November 2021 

Resolution 5. Approval of issue of Performance rights (PR’s) to Mr Tim Bennett, Executive Director, and 

Managing Director – Capital and Corporate Advisory. 

 

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

“That, for the purposes of ASX Listing Rule 10.14 and for all other purposes, approval be given to issue to Mr Tim 

Bennett, as Executive Director of the Company, 3,000,000 performance rights under the company’s Performance 

Rights Plan, to acquire fully paid ordinary shares in the capital of the Company, on the terms and conditions set 

out in the Explanatory Statement accompanying this notice of Meeting." 

 

The Board does not make any recommendation to Shareholders in respect of this Resolution since it concerns a 

Directors remuneration.  

 

Voting Restriction on Resolution 3 to 5 

 

The Company will disregard any votes cast in favour of this Resolution by or on behalf of any Director who is 

eligible to participate in the Performance Rights Plan (or in nominee) or any associates (as defined in the ASX 

Listing Rules) of those persons. 

However, the Company need not disregard a vote cast in favour of any of these Resolutions by: 

 

a. a person as proxy or attorney for a person who is entitled to vote on the relevant 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 relevant 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 relevant 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. 
 

Furthermore, to the extent required by section 250BD of the Corporations Act 2001, a person appointed as a proxy 

must not vote, on the basis of that appointment, on Resolutions 3 to 5, if the person is either a member of the key 

management personnel or a closely related party of such a member and the appointment does not specify the way 

the proxy is to vote on the Resolution. However, the proxy may vote if the proxy is the Chair and the appointment 

expressly authorises the Chair to exercise the proxy even if the Resolution is connected directly or indirectly with 

the remuneration of a member of key management personnel. 

 

If the Chair is appointed as your proxy and you have not specified the way the Chair is to vote on Resolutions 3 to 

5, by signing and returning the proxy form (including via an online voting facility) you are considered to have 

provided the Chair with an express authorisation for the Chair to vote the proxy in accordance with the Chair’s 

intention, even though the Resolution is connected directly or indirectly with the remuneration of key management 

personnel. 
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Friday 26 November 2021 

OTHER BUSINESS 

 

To transact any other business which may be lawfully brought forward. By the Order of the Board. 

 

 

Mr. Rory McLaughlin 

Company Secretary 

25 October 2021 

 The accompanying Notes and Explanatory Statement form part of the Notice of Meeting.
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Notice of the General Annual Meeting 

Friday 26 November 2021 

 

NOTES 

 

Voting Entitlements 
 

The Board has determined, in accordance with the Company’s constitution and the Corporations Act 2001, that a 

Shareholder’s voting entitlements at the Meeting will be taken to be the entitlement of that person shown in the 

register of Shareholders as at 9:00 am (AEDT) on Wednesday 24 November 2021. 

 

Corporate Representatives 
 

Any corporation which is a member of the Company may authorise (by certificate under common seal or other form 

of execution authorised by the laws of that corporation’s place of incorporation, or in any other manner satisfactory 

to the Chairperson of the Annual General Meeting) a natural person to act as its representative at any General 

Meeting. 

 

All Resolutions by Poll 
 

Under the Treasury Laws Amendment (2021 Measures No. 1) Ac 2021, all votes will be taken on a poll via poxy 

or online voting. 

 

Voting using the Online Platform during the Meeting 
 

Due to the virtual nature of the event, Computershare will facilitate voting during the Meeting by an application 

downloadable on your desktop or any other mobile device. 

 

If you wish to cast your vote during the Meeting, please follow the steps below to register your interest as soon as 

possible. 

 

Step 1: Visit https://web.lumiagm.com/348379873 on your desktop or mobile device 

 

Step 2: Enter username (SRN or HIN) and Password (Postcode or Country Code) 

Step 3: When the poll is open, the vote icon  will be accessible by selecting the voting icon at the top of your 

screen. 

 

Step 4: Select your voting option (For/Against/Abstain) for each resolution. A message will appear at the top of the 

screen indicating the number of resolutions that you have voted on. 

 

Voting will close at the close of the Meeting. At the close of the Meeting, any votes you have placed will 

automatically be submitted to the Registry. 

 

Ask a question at a virtual meeting  

 

In order to ask a question at the AGM, please use the “Raise your Hand” function via Zoom, and you will be added 

as a temporary panellist in order to ask your question. 

 

 

 

 

 

 

 

 

 

 

 

 

https://web.lumiagm.com/
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Proxies 
 

If you are unable to attend the Meeting, we encourage you to complete and return the enclosed Proxy Form. All 

proxies must be received by the Company by no later than 48 hours before the time for holding the Meeting. A 

proxy form should be completed on the basis of the enclosed proxy form by following the instructions attached to 

the form (which instructions form part of this notice). The completed proxy form may be delivered by mail, or by 

facsimile transmission as follows: 

 

At the Company’s share registry: 

By mail (reply paid envelope enclosed): 

Computershare Investor Services Pty Limited GPO Box 242 

Melbourne Victoria 3001; or 

 
By facsimile: 

Computershare Investor Services Pty Limited 

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

 
Online: 

Visit www.investorvote.com.au and follow the prompts to submit your voting intention. 

 

Custodian voting – For intermediary Online subscribers only (custodians) please visit 

www.intermediaryonline.com to submit your voting intentions. 

http://www.investorvote.com.au/
http://www.intermediaryonline.com/
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NOTICE OF 2021 ANNUAL GENERAL MEETING 
Schedule 1 – Summary of key terms of the Performance Rights Plan 

 
Prime Financial Group Limited 

ACN 009 487 674 

(“the Company” or “Prime”) 

 

 

This Explanatory Statement accompanies Prime Financial Group Limited’s Notice of 2021 Annual General Meeting 

(AGM) to be held as a virtual meeting on Friday 26 November 2021 at 9:00am AEDT. This Explanatory Statement 

forms part of the Notice of 2021 AGM. The Notice of 2021 AGM should be read together with these notes. 

ORDINARY BUSINESS 
 

2021 Annual Financial Statements 

 

The Annual Financial Statements for the year ending 30 June 2021, comprising the Director’s Report and Financial 

Report for the year ended 30 June 2021 and the Auditor’s Report on the Financial Report and the consolidated 

Financial Report will be laid before the Meeting. Members will be given the opportunity to ask questions about or 

make comments in respect of the Annual Financial Statements and the management of the Company. 

 
Resolution 1. Non-binding resolution to adopt Remuneration Report 

 

Pursuant to the Corporations Act 2001 the AGM of a listed company must propose a resolution that the 

Remuneration Report be adopted. The vote on this Resolution is advisory only and does not bind either the 

Directors or the Company. 

Nevertheless, the Board will take into account the discussion on this item and the outcome of the vote when 

considering the future remuneration policies and practices of the Company. Furthermore, as a result of a change 

to the Corporations Act 2001 which came into effect on 1 July 2011 - known as the “Two Strikes” rule – if a 

company’s remuneration report receives a “no” vote of 25% or more (the first strike), the Company’s subsequent 

remuneration report must explain whether members’ concerns have been taken into account. Where the 

Company’s subsequent remuneration report also receives a “no” vote of 25% or more (the second strike), a 

resolution must then be immediately put to members as to whether a General Meeting should be held (within 90 

days) at which all Directors (except the Managing Director) who were in office at the time of the second strike must 

stand for re-election. 

The Remuneration Report is included in the Annual Report distributed to members and the Financial Statements 

to be laid before the Meeting. Members will be given the opportunity to ask questions about or make comments on 

the Remuneration Report at the Meeting. 

 
Recommendation 

 

The Directors recommend that you vote in favour of this resolution. The Chairman intends to exercise all undirected 

proxies in favour of Resolution 1. If the Chairman of the Meeting is appointed as your proxy and you have not 

specified the way the Chairman is to vote on Resolution 1, by signing and returning the proxy form (including via 

an online voting facility), you will be deemed to have provided the Chairman with an express authorisation for the 

Chairman to vote the proxy in accordance with the Chairman’s intention. 
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Resolution 2. Re-election of Director – Mr. Tim Bennett 

 
At each Annual General Meeting of the Company, one third of the Directors of the Company (except a Managing 

Director) must retire from office by rotation, in accordance with the Company’s constitution.  

 

Furthermore, no Director (except a Managing Director) shall retain office for a period in excess of three years 

without submitting himself or herself for re-election.  

 

Mr. Tim Bennett is scheduled to retire by rotation at the AGM, and being eligible for re-election, offers himself for 

re-election. 

  

Details of Candidate 

 

Mr. Tim Bennett 

Executive Director 

Term of Office:      Director since 3 July 2020 

Independent:      No 

 
Member of the Audit & Risk Committee, Remuneration and Nomination Committees.  

 

Mr. Tim Bennett established and leads Prime’s growing Corporate Advisory and Capital Division which is now a 

material contributor to Prime’s earnings and business strategy. With 15+ years specialist M&A experience, Mr. Tim 

Bennett has advised on a range of transactions, across all industry sectors, covering complex business and asset 

carve-outs and divestments, mergers and acquisitions, private company capital raisings (debt and equity) and 

IPOs, together with a range of financial sponsor (private equity) transactions. 

 

Recommendation 
The directors (other than Mr. Tim Bennett) recommend that you vote in favour of this resolution. 

The Chairman of the meeting intends to vote undirected proxies in favour of Resolution 2. 

 

Resolutions 3-5  Approval of issue of Performance Rights under the Performance Rights Plan 

 

Introduction: 
 

The Company is proposing to issue performance rights (Performance Rights) to each of Mr Simon Madder, Mr 

Matthew Murphy and Mr Tim Bennett (Executive Directors) under the Company's existing Performance Rights 

Plan (Performance Rights Plan) (Proposed Executive Director Issues). 

 

A summary of the terms of the Performance Rights Plan is set out in Schedule 1, and a summary of the vesting 

conditions of the Performance Rights that are proposed to be issued to each of the Executive Directors pursuant 

to Resolutions 3 to 5 is set out in Schedule 2. 

 

Prime’s team is our biggest asset, and we want to continue to develop incentive structures, a culture and balance 

to achieve sustainably higher business and personal growth with a business owner mentality at the core, a true 

partnership between team and shareholders that encourages development and alignment. For this reason, having  

a well articulated and differentiated Long-term Incentive (LTI) program to connect and grow the firm is essential. 
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Prime’s LTI program is designed to provide a long term at-risk incentive to all Prime staff and allows our team to 

become owners in Prime on the basis of growth in Underlying Earnings Before Interest Tax Depreciation and 

Amortisation (EBITDA) for members/shareholders and Share Price Improvement (SPI). 

 

The Company remunerates its senior team, executives and all staff in a manner that is market competitive and 

consistent with best practice as well as supporting the interests of shareholders. Consequently, under Prime’s 

Remuneration Policy, and subject to the determination of the Remuneration Committee, the remuneration of senior 

team members and executives may be comprised of the following: 

 

• Fixed salary, including superannuation, that is determined from a review of the market and reflects core 

performance requirements and expectations; 

• A Short-term Incentive (STI) designed to reward achievement by individuals of performance objectives; 

and 

• A Long-term Incentive (LTI) based on ongoing Group performance. 

 

By remunerating senior team members and executives through short and long-term incentive plans, in addition to 

their fixed remuneration, Prime’s objective is to align the interests of the senior team and executives with those of 

shareholders and increase performance of the Company. The philosophy of deploying this remuneration structure 

and strategy is to provide a clear intention to improve the Company’s fiscal performance and thereby increase 

underlying shareholder value. 

 

The Remuneration Committee and Board received advice from an Independent Remuneration Consultant, 

(Remuneration Strategies Pty Ltd) in consideration of all senior team member and executive remuneration. 

 

In the Extraordinary General Meeting on 14 July 2017, shareholders approved the Performance Rights Plan. This 

LTI structure has been put into effect during FY21 and applies to Prime Team members that have been with Prime 

for at least twelve months. Upon the firm achieving the required performance criteria, the LTI program provides an 

allocation of Performance Rights to eligible team members. The Board implemented a level of minimum acceptable 

growth in Underlying EBITDA and Share Price Increase (SPI) as these performance criteria. (Please see schedule 

2). 

 

Shareholder approval sought 

 

ASX Listing Rule 10.14 provides that a listed company must not permit a director (or certain other persons) to 

acquire equity securities under an employee incentive scheme unless it obtains the approval of its shareholders. 

 

The Proposed Executive Director Issues fall within ASX Listing Rule 10.14 and therefore requires the approval 

of shareholders. Resolutions 3 to 5 seek the required shareholder approvals to the Proposed Executive 

Director Issues for the purposes of ASX Listing Rule 10.14. 

 

The Board has considered the Proposed Executive Director Issues and, taking into account the circumstances of 

the Company and its subsidiaries, the circumstances of the Executive Directors, and the remuneration practices of 

other similar entities, considers that the financial benefits provided to the Executive Directors by way of the 

Performance Rights (together with the other elements of their remuneration packages) constitute reasonable 

remuneration. Accordingly, approval under Chapter 2E of the Corporations Act 2001 is not being sought. 
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If Resolution 3 is passed, the Company will be able to proceed with the proposed issue of Performance Rights to 

Mr Simon Madder and issue up to a total of 3,101,963 Performance Rights to Mr Simon Madder or his nominee. 

 

If Resolution 4 is passed, the Company will be able to proceed with the proposed issue of Performance Rights to 

Mr Matthew Murphy and issue up to a total of 781,250 Performance Rights to Mr Matthew Murphy or his nominee. 

 

If Resolution 5 is passed, the Company will be able to proceed with the proposed issue of Performance Rights to  

Mr Tim Bennett and issue up to a total of 3,000,000 Performance Rights to Mr Tim Bennett or his nominee. 

 

If Resolution 3, 4 or 5 is not passed, the Company will not be able to proceed with the proposed issue of 

Performance Rights that are the subject of the failed Resolution. 

 

Information required by ASX Listing Rule 10.15 

 

The following information is provided in accordance with ASX Listing Rule 10.15 which sets out the information 

that must be provided to Shareholders in order to obtain Shareholder approval under ASX Listing Rule 10.14: 

 

i. The persons to acquire Performance Rights under the Performance Rights Plan are Mr Simon Madder, 

Mr Matthew Murphy and Mr Tim Bennett, or their respective nominees. They all are Executive Directors 

of the Company. 

 

ii. Mr Simon Madder, Mr Matthew Murphy and Mr Tim Bennett fall within ASX Listing Rule 10.14.1 as they 

are Directors of the Company. Their nominees (if applicable) would fall within ASX Listing Rule 10.14.2, 

as they would be considered associates.  

 

iii. The maximum number of Performance Rights that may be issued to each Executive Director (or their 

nominee) under the Performance Rights Plan pursuant to Resolutions 3 to 5 is as per below: 

 

• Mr Simon Madder       3,101,963 

• Mr Matthew Murphy     781,250 

• Mr Tim Bennett  3,000,000 

Total  6,883,213 

 

Each Performance Right will convert into ordinary shares upon vesting in accordance with its terms. 

 

iv. The current total remuneration package for each of the Executive Directors who will participate in the 

Proposed Executive Directors issues is set out in the Table below: 

 
 

Director 
 

Current Fixed remuneration package 

 
Mr Simon Madder 

 
$496,314 per annum (inclusive of superannuation) 
  

Mr Matthew Murphy 
 

$375,000 per annum (inclusive of superannuation) 

Mr.Tim Bennett 

 
$300,000 per annum (Base Consultancy fees) (Increased to $360,000 
per annum for FY22) 
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v. Mr Simon Madder, Mr Matthew Murphy and Mr Tim Bennett have not previously been issued Performance 

Rights under the Performance Rights Plan.  

 

vi. A summary of the material terms of the Performance Rights Plan and the vesting conditions attached to 

the Performance Rights to be issued pursuant to the Proposed Executive Director Issues are set out in 

Schedule 1 and Schedule 2 respectively. 

 

vii. The company has chosen to grant the Performance Rights to the Executive Directors for the following 

reasons: 

 

(a) the issue of Performance Rights has the benefit of further aligning the interests of the Executive 

Directors with those of the Shareholders; 

 

(b) the issue is a reasonable and appropriate method to provide cost effective, non-cash 

remuneration, allowing cash reserves to be used for its operations; 

 

(c) the majority of the issues will have no immediate dilutionary impact on Shareholders and will only 

dilute shareholders if they vest on the achievement of the performance conditions; 

 

viii. If all Performance conditions are met and 100% of the Performance Rights proposed under Resolution 3 

to 5 vest, the Company considers the Long-term Incentive Performance Rights to have an approximate 

total value over a two year period of $929,234, being $0.135 per incentive Performance Rights based on 

the closing price on the ASX on 13 October 2021.  

 

ix. It is proposed that the Executive Directors (or their Respective nominees) will be issued the Performance 

Rights as soon as practicable (and within the required three years) after the date of the Meeting. 

 

x. The Performance Rights will be issued to each Executive Director (or their nominee) for nil cash 

consideration (in line with the terms of the Performance Rights Plan), as part of their remuneration 

package. 

 

xi. No loans will be provided in relation to the acquisition of the Performance Rights. 

 

xii. Details of any issued Performance Rights will be included in the annual report of the Company relating to 

the period in which they were issued, along with a statement that the approval for the issue was obtained 

under the ASX Listing Rule 10.14. 

 

xiii. Any additional persons covered by ASX Listing Rule 10.14 who become entitled to participate in an issue 

of Performance Rights under the Performance Rights Plan after these resolutions are approved and who 

were not named in this Notice will not participate until approval is obtained under this rule. 

 

xiv. Voting exclusion statements in respect of Resolutions 3 to 5 have been set out within this Notice.  

 
If approval is given under ASX Listing Rule 10.14, approval is not required under ASX Listing Rule 7.1. 

ENQUIRIES 

Shareholders are required to contact Mr. Simon Madder, Chairman, Managing Director & CEO, or Mr. Rory 

McLaughlin, Company Secretary, on +61 (0) 3 9827 6999 if they have any queries in respect of the matters set 

out in these documents. 
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Schedule 1 – Summary of key terms of the Performance Rights Plan 
 

The key terms of the Performance Rights Plan are as follows: 

 

a. The Board may, from time to time, in its absolute discretion, make a written offer to any of the following: 

i. An Executive Director of any Prime Group entity;  

ii. a full or part time employee of any Prime Group entity; 

iii. a casual employee or contractor of a Prime Group entity; or 

iv. a prospective participant, being a person to whom an 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 clauses (i), (ii) or (iii) above. 

 

Eligible Participants 

 

b. Under the Performance Rights Plan the Board may grant Performance Rights to Eligible Participants (or 

their eligible nominees) with effect from the date determined by the Board, upon the terms set out in the 

Performance Rights Plan and upon such additional terms and vesting conditions as the Board determines. 

 

c. Performance Rights will be granted for nil consideration. 

 

d. Eligible Participants must not encumber Performance Rights without the Board's consent. 

 

e. The Board will advise each Eligible Participant of the following minimum information regarding the 

Performance Rights: 

 

i. the maximum number of Performance Rights that the Eligible Participant may apply for, or the 

formula for determining the number of Performance Rights that may be applied for; 

 

ii. the maximum number of Shares that the Eligible Participant is entitled to be issued on the 

exercise of each Performance Right or the formula for determining the maximum number of 

Shares; 

 

iii. any applicable vesting conditions; 

 

iv. when unvested Performance Rights will expire (Expiry Date); 

 

v. the date by which an offer must be accepted (Closing Date); and 

 

vi. any other information required by law or the ASX Listing Rules or considered by the Board to 

be relevant to the Performance Rights or the Shares to be issued on exercise of the 

Performance Rights. 

 

f. Subject to clause (k) below, a Performance right granted under the Performance Rights Plan will not vest 

and be exercisable unless the vesting conditions (if any) have been satisfied and the Board has notified 

the Eligible Participant of that fact. 
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g. The Performance Rights do not entitle holders to participate in new issues of capital, to vote, or to receive 

dividends (unless and until a Performance Right is exercised and the Participant holds Shares). 

 

h. The Board must notify an Eligible Participant in writing within 10 Business Days of becoming aware that 

any vesting conditions attaching to a Performance Right have been satisfied. 

 

i. Subject to the Corporations Act 2001, the ASX Listing Rules and the Performance Rights Plan, the 

Company must issue to the Participant or his or her personal representative (as the case may be) the 

number of Shares the Participant is entitled to be issued in respect of vested Performance Rights that are 

exercised, within 10 business days of the Performance Rights being exercised. 

 

j. A Performance Right will lapse upon the earlier to occur of: 

 

i. an unauthorised dealing in, or hedging of, the Performance Right occurring, as governed by 

the Performance Rights Plan; 

 

ii. a vesting condition in relation to the Performance Right is not satisfied by the due date, or 

becomes incapable of satisfaction, as determined by the Board in its absolute discretion, 

unless the Board exercises its discretion to vest the Performance Right in accordance with 

the Performance Rights Plan; 

 

iii. a vested Performance Right is not exercised within the time limit specified in the 

Performance Rights Plan; 

 

iv. an Eligible Participant (or, where the participant is a nominee of the Eligible Participant, that 

Eligible Participant) ceases to be an Eligible Participant, unless the Board exercises its 

discretion to vest the Performance Right in accordance with the Performance Rights Plan; 

 

v. the Board deems that a Performance Right lapses due to fraud, dishonestly or other 

improper behavior of the holder/Eligible Participant in accordance with the Performance 

Rights Plan; 

 

vi. the Company undergoes a change of control or a winding up resolution or order is made, 

and the Board does not exercise its discretion to vest the Performance Right in accordance 

with the Performance Rights Plan; and 

 

vii. the Expiry Date of the Performance Right. 

 

k. The Board may, in its absolute discretion, by written notice to a participant, resolve to waive any of the 

vesting conditions applying to the Performance Rights due to: 

 

i. an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that 

Eligible Participant, ceasing to be an Eligible Participant as a result of:  

(a) death or total permanent disability; or 

(b) retirement or redundancy; or 
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ii. an Eligible Participant or, where the participant is a nominee of an Eligible Participant, that  

 

iii. Eligible Participant, suffering severe financial hardship; 

 

iv. the terminal illness of the participant (or Eligible Participant, as applicable) or of an immediate 

family member of the participant (or Eligible Participant, as applicable); 

 

v. a change of control occurring or the Company passing a resolution for voluntary winding up, 

or an order is made for the compulsory winding up of the Company. 

 

l. Subject to any requirements of the Corporations Act 2001 or the ASX Listing Rules, the Board may amend 

the terms of the Performance Rights Plan and may adjust the terms of a Performance Right (provided it 

may only do so with the consent of the holder of a Performance Right where the adjustment will have a 

materially prejudicial effect on the holder). 
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Schedule 2 – Summary of the vesting conditions of the Performance Rights 

 
The Performance Rights being granted to the Executive Directors pursuant to the Proposed Executive 

Director Issues consist of Long-term Incentives (LTI’s) for FY20 and FY21 Performance  
 

The Performance and Vesting conditions include the following for the FY20 LTI;  

 

• Cumulative 8% compound growth in Underlying EBITDA (members/shareholders) over a three year 

performance period; starting 1 July 2020 

 

• Cumulative 20% compound growth in Prime’s share price over a three year performance period; 

starting 1 July 2020, and 

 

• Being a continuing employee or contractor of Prime at the time of vesting being 26 November 2023 

(two year vesting period) 

 

The Performance and Vesting conditions include the following for FY21 LTI; 

 

• Cumulative 8% compound growth in underlying EBITDA (members/shareholders) over a three year 

performance period; starting 1 July 2020 

 

• Cumulative 20% compound growth in Prime’s share price over a three year performance period, 

starting 1 July 2020; and 

 

• Being a continuing employee or contractor of Prime at the time of vesting being 26 November 2023 

(two year vesting period) 

 

 

Mr Simon Madder (Resolution 3) 

 

Mr Simon Madder’s Total Fixed Remuneration (FAR) (base Salary and superannuation): $496,314 

 

The Proposed 3,101,963 Performance Rights to be granted to Mr Simon Madder relate to a LTI on the FY21 

Performance   

 

 

i. 3,101,963 LTI PR’s for FY21 Performance 

 

- to vest on 26 November 2023: 40% of FAR, assuming all performance and vesting conditions are met. 

 

Calculation and formula for the number of LTI PR’s to be Granted. 

 

LTI =        FAR X 40% 

                        B 

 

B = 30 day trading VWAP of Shares prior to 1 July 2020, being $0.064   
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Mr Matthew Murphy (Resolution 4) 
 

Mr Matthew Murphy’s Total Fixed Remuneration (FAR) (base Salary and superannuation): $375,000 

 

The Proposed 781,250 Performance Rights to be granted to Mr Matthew Murphy relate to the following; 

 

i. 312,500 LTI PR’s for FY20 Performance 

 

- to vest on 26 November 2023: 5.33% of FAR, assuming all performance and vesting conditions are met. 

 

Calculation and formula for the number of LTI PR’s to be Granted. 

 

FY20 LTI =        FAR X 5.33% 

                                  B 

 

B = 30 day trading VWAP of Shares prior to 1 July 2020, being $0.064   

 

 

ii. 468,750 LTI PR’s for FY21 Performance 

 

- to vest on 26 November 2023: 8% of FAR, assuming all performance and vesting conditions are met. 

 

Calculation and formula for the number of LTI PR’s to be Granted. 

 

FY21 LTI =        FAR X 8% 

                                 B 

 

B = 30 day trading VWAP of Shares prior to 1 July 2020, being $0.064   
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Mr Tim Bennett (Resolution 5) 
 

Mr Tim Bennett’s Total Fixed Remuneration (FAR) (base Consultancy fees): $300,000 

 

The Proposed 3,000,000 Performance Rights to be granted to Mr Tim Bennett relate to the following; 

 

i. 1,500,000 LTI PR’s for FY20 Performance and in recognition of the establishment of the Corporate 

Advisory and Capital Division. 

 

- to vest on 26 November 2023: 32% of FAR, assuming all performance and vesting conditions are met.  

 

FY20 LTI =        FAR X 32% 

                                  B 

 

B = 30 day trading VWAP of Shares prior to 1 July 2020, being $0.064   

 

 

 

ii. 1,500,000 LTI PR’s for FY21 Performance and in recognition of the establishment of the Corporate 

Advisory and Capital Division. 

 

- to vest on 26 November 2023: 32% of FAR, assuming all performance and vesting conditions are met.  

 

FY21 LTI =        FAR X 32% 

                                  B 

 

B = 30 day trading VWAP of Shares prior to 1 July 2020, being $0.064   

 

 

 

 

 

 
 

 

 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Prime Financial Group Limited
ABN 70 009 487 674

Prime Financial Group Limited Annual General Meeting

Control Number: 136128

The Prime Financial Group Limited Annual General Meeting will be held on Friday, 26 November 2021 at
9:00am (AEDT). You are encouraged to participate in the meeting using the following options:

To lodge a proxy, access the Notice of Meeting and other meeting documentation visit
www.investorvote.com.au and use the below information:

MAKE YOUR VOTE COUNT

For your proxy appointment to be effective it must be received by 9:00am (AEDT) on
Wednesday, 24 November 2021.

ATTENDING THE MEETING VIRTUALLY

To view the live webcast and ask questions on the day of the meeting you will need to visit:

https://primefinancial.zoom.us/s/85273638317?pwd=c2lWckx 1bFdHYjBLOWIwYmcvTjAzUT09

(Meeting ID 85273638317, Passcode: Prime)

To vote online during the meeting you will need to visit web.lumiagm.com/348379873

For instructions refer to the online user guide www.computershare.com.au/onlinevotingguide

For Intermediary Online subscribers (custodians) go to www.intermediaryonline.com



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

SRN/HIN:

Prime Financial Group Limited
ABN 70 009 487 674

For your proxy appointment to be effective it
must be received by 9:00am (AEDT) on
Wednesday, 24 November 2021.

All your securities will be voted in accordance with your directions.

YOUR VOTE IS IMPORTANT

Phone:
1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

Need assistance?

Proxy Form

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

By Mail:

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: 186128

Individual:  Where the holding is in one name, the securityholder must sign.

Joint Holding:  Where the holding is in more than one name, all of the securityholders should
sign.

Power of Attorney:  If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

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 Chairman 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  Prime Financial Group Limited to be held as a virtual
meeting on Friday, 26 November 2021 at 9:00am (AEDT) and at any adjournment or postponement of that meeting.
Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where I/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolutions 1, 3, 4, and 5 (except where I/we have indicated a different voting intention in step 2) even though Resolutions 1, 3, 4 and 5 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.
Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 3, 4 and 5 by marking the appropriate box in step 2.

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
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 Prime Financial Group Limited hereby appoint

the Chairman
of the Meeting

OR
PLEASE NOTE: Leave this box blank if
you have selected the Chairman 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 Remuneration Report

Resolution 2 Re-election of Director (Mr. Tim Bennett)

Resolution 3
Approval of issue of Performance Rights (PR’s) to Mr Simon Madder, Managing Director and
Chief Executive Officer

Resolution 4
Approval of issue of Performance Rights (PR’s) to Mr Matthew Murphy, Executive Director and
Managing Director – Accounting & Business Advisory

Resolution 5
Approval of issue of Performance rights (PR’s) to Mr Tim Bennett, Executive Director, and
Managing Director – Capital and Corporate Advisory

Date

 /       /
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