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  Notice of Annual General Meeting 
29 November 2019 

NOTICE IS HEREBY GIVEN that the 2019 Annual General Meeting of BIR Financial Limited (the “Company”) 

will be held on Friday, 29 November 2019 at 11:00am (Sydney time) at the offices of Pulse Markets Pty Ltd, Level 24/1 

Farrer Place (Governor Phillip Tower), Sydney NSW  2000. 

The business to be considered at the meeting is set out below. This Notice of Meeting should be read in conjunction with 

the accompanying Explanatory Memorandum, which contains information in relation to each of the following items of 

business. A Proxy Form also accompanies this Notice of Meeting. 

ORDINARY BUSINESS 

1. Financial Statements and Reports 

To receive and consider the Reports of the Directors and the Auditors, and the Financial Statements for the period 

ended 30 June 2019.  

A copy of the Company’s 2019 Annual Report (including the Reports of the Directors and Auditors, and 

the Financial Statements for the period ended 30 June 2019) has been distributed to shareholders with 

this Notice of Meeting. Shareholders may also download these documents electronically at the following 

website: http://www.birfinancial.com.au. 

2. Adoption of the Remuneration Report 

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

“That the Remuneration Report for the financial period ended 30 June 2019 be adopted.”  

3. Re-election of Mr Tal Silberman as a Director 

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

“That Mr Tal Silberman who retires as a Director in accordance with the Company’s Constitution and, 

being eligible and offering himself for re-election, be elected as a Director of the Company.” 

The Directors (Mr Silberman excepted) recommend that shareholders vote in favour of this resolution. 

4.  Re-election of Mr Steve Nicols as a Director 

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

“That Mr Nicols who retires as a Director in accordance with the Company’s Constitution and, being 
eligible and offering himself for re-election, be elected as a Director of the Company.” 

The Directors (Mr Nicols excepted) recommend that shareholders vote in favour of this resolution. 

5. Election of Mr Michael Stuke as a Director 

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

 

"That, for the purposes of clause 11.3 of the Constitution and for all other purposes, Michael Stuke, having been 
eligible and given his consent to the nomination and signifying his candidature for the office, be elected as a 
director of the Company with effect on and from the conclusion of the 2019 Annual General Meeting." 

The Directors recommend that shareholders vote in favour of this resolution. 
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VOTING EXCLUSION STATEMENTS 

Item 2 

A vote on Item 2 must not be cast (in any capacity) by or on behalf of a member of the Key Management Personnel, details of whose 

remuneration is included in the Remuneration Report, or a closely related party of that member.  

The Company will disregard any votes cast on Item 2 by or on behalf of a person who is a member of the Key Management Personnel 

named in the Remuneration Report or their closely related parties (regardless of the capacity in which the vote is cast). The Company will 

disregard any votes cast on Item 2 as proxy by a person who is a member of the Key Management Personnel on the date of the Annual 

General Meeting or their closely related parties. 

However, votes will not be disregarded if they are cast as proxy for a person who is entitled to vote, if the person does so as a proxy 

appointed by writing that specifies how the proxy is to vote on Item 2 or is cast by the person chairing the meeting as proxy for a person 

who is entitled to vote, in accordance with express authorisation in the proxy form to exercise the proxy even though the resolution is 

connected with the remuneration of the Key Management Person. 

VOTING ENTITLEMENT 

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001, the Board has determined that, for the purposes of the 2019 

Annual General Meeting, shares will be taken to be held by the persons who are registered holders at close of business 11:00 am (Sydney 

time) on Wednesday, 27 November 2019. Only those persons will be entitled to vote at the Annual General Meeting on 29 November 

2019.  

ADMISSION TO MEETING 

Corporate representatives are required to bring appropriate evidence of appointment as a representative in accordance with the 

constitution of the represented company. Attorneys are requested to bring the original or certified copy of the power of attorney pursuant 

to which they were appointed. Proof of identity will also be required for corporate representatives and attorneys. 

PROXIES 

➢ Votes at the Annual General Meeting may be given personally, by proxy, attorney or representative; 

➢ Each Shareholder has a right to appoint one or two proxies; 

➢ A proxy need not be a Shareholder of the Company; 

➢ Documents executed by Shareholders that are companies must be done under common seal or otherwise in accordance with the 

represented company’s constitution and the Corporations Act.; 

➢ Where a Shareholder is entitled to cast two or more votes, the Shareholder may appoint two proxies and may specify the proportion 

or number of votes each proxy is appointed to exercise; 

➢ If a Shareholder appoints two proxies, and the appointment does not specify the proportion or number of the Shareholder’s votes, 

each proxy may exercise half of the votes; 

➢ If a proxy has two or more appointments that specify different ways to vote on a resolution, the proxy must not vote on a show of 

hands; and 

➢ A proxy must be signed by the Shareholder or his or her power of attorney who has not received any notice of revocation of the 

authority. Proxies given by companies must be signed in accordance with the represented company’s constitution and the 

Corporations Act. 

To be effective, proxy forms must be received by the Company’s share registry (Security Transfer Australia Pty Ltd) no later than 48 hours 

before the commencement of the Annual General Meeting, that is no later than 11:00 am (Sydney time) on 27 November 2019. Any proxy 

form received after that time will not be valid for the scheduled meeting. The proxy form does not need to be returned to the share registry 

if the votes have been lodged online at http://www.securitytransfer.com.au 

Hand Delivery 

Security Transfer Australia Pty Ltd 

Suite 913, Exchange Tower 

530 Little Collins Street 

Melbourne, VIC 3000 

By Mail 

Security Transfer Australia Pty Ltd 

PO Box 52 

Collins St West 

VIC 8007 
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BY ORDER OF THE BOARD 

 

 

 

 

 

Gregory B Starr 

Director and Company Secretary 

14 October 2019 
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Explanatory Memorandum 
These Explanatory Notes set out information in connection with the business to be considered at the 2019 Annual General Meeting. 

ORDINARY BUSINESS 

Item 1 – Financial Statements and Reports   

The Corporations Act requires that the reports of the Directors, Auditor and the financial statements of the Company (collectively the 
“Annual Report”) be laid before shareholders at the Annual General Meeting. The Corporations Act does not require a vote of shareholders 
on these reports or statements. 

The 2019 Annual Report was released to the ASX on 30 August 2019. As a result of the legislative changes, the 2019 Annual Report has 
not been automatically mailed to all Shareholders. The 2019 Annual Report can be accessed on the Company’s website at 
http://www.birfinancial.com.au. Alternatively, printed copies can be supplied to shareholders on request. 

Shareholders will be given a reasonable opportunity at the Annual General Meeting to ask questions of the Board in relation to the 2019 
Annual Report and the management of the Company.  Shareholders will also be given reasonable opportunity to ask the Auditor questions 
relevant to the conduct of the audit, the preparation and content of the Independent Auditor’s Report, the accounting policies adopted by 
the Company in relation to the preparation of its financial statements and the independence of the Auditor in relation to the conduct of the 
audit. 

Item 2 – Adoption of the Remuneration Report   

The Remuneration Report for the year ended 30 June 2019 is set out in the Directors’ Report on pages 8 to 13 of the Annual Report.  The 
Remuneration Report: 

➢ Explains the Board’s policies relating to remuneration of directors, secretaries and executives of the Company; 

➢ Discusses the relationship between such policies and the Company’s performance; 

➢ Provides details of any performance conditions attached to such remuneration; and  

➢ Sets out remuneration details for each director and certain named executives. 

The Chair of the meeting will allow a reasonable opportunity for shareholders to ask questions about or make comments on the 
Remuneration Report at the meeting. 

In addition, shareholders will be asked to vote on the Remuneration Report. The vote on this Item is advisory only and does n ot 
bind the Directors or the Company.  However, if at least 25% of the votes cast are against the adoption of the Remunera tion 
Report, the Company's next Remuneration Report must explain the Board’s proposed action in response or explain why no 
action has been taken. 

In the following year, if at least 25% of the votes cast on the resolution that the Remuneration Report be ado pted are against 
adoption, shareholders will then vote to determine whether the Directors, excluding any Managing Director, will need to stand 
for re-election.  If more than 50% of the votes cast on the resolution are in favour, a separate re -election meeting must be held 
within 90 days. 

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

➢ A member of the Key Management Personnel details of whose remuneration are included in the Remuneration Report; or 

➢ A closely related party of such a member. 

However, such a person may cast a vote on the resolution if: 

➢ The person does so as a proxy appointed by writing that specifies how the proxy is to vote on the proposed resolution; and 

➢ The vote is not cast on behalf of such a person. 

Votes will not be disregarded if they are cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance 
with express authorisation in the proxy form to exercise the proxy even though the resolution is connected with the remuneration of the 
Key Management Person. 

The Chair will vote undirected proxies in favour of Item 2. 

Item 3 – Re-election of Mr Tal Silberman as a Director 

Mr Silberman was re-elected to the Board on 27 April 2018. In accordance with Clause 11.2 of the Company’s Constitution, Mr Silberman 
retires by rotation at this Annual General Meeting and, being eligible, seeks re-election to the Board. F
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Mr Silberman is the founder and Chief Executive Officer of Moshav Financial Wholesale and Moshav Financial Group. Mr Silberman is a 
Responsible Manager for the Moshav Financial Wholesale AFSL 439903. He has a Bachelor of Electrical Engineering (Hons) and holds 
a Diploma in Financial Services. 

An entrepreneur in the mortgage industry, he has grown a loan book in excess of A$1 billion. 

Mr Silberman is overseeing the implementation of the M Note investment development within Pulse Markets. 

In the four years immediately before the date of this Notice, Mr Silberman held no other listed company directorships. 

The Directors (other than Mr Silberman, who declines to make a recommendation due to his material personal interest in the outcome of 
Resolution 3) recommend that Shareholders vote in favour of Resolution 3. 

.Item 4 – Re-election of Mr Steve Nicols as a Director 

Mr Nicols was elected to the Board on 21 June 2018. In accordance with Clause 11.2 of the Company’s Constitution, Mr Nicols retires by 
rotation at this Annual General Meeting and, being eligible, seeks re-election to the Board. 

Mr Nicols is the founder of Benelong Capital Partners Pty Ltd, a firm that specialises in re-capitalising ASX listed companies. Benelong 
has operated since 2010. Mr Nicols has assisted in 24 re-capitalisations in this time. Several of these companies have re-quoted on the 
ASX and achieved market capitalisations of over $100 million. 
 
Mr Nicols has been a director of many ASX listed companies, and is currently a director of Anaeco Ltd (ASX: ANQ). Mr Nicols is also the 
founder of Nicols + Brien, an insolvency practice with offices in Sydney and Wollongong. It has 10 highly qualified staff, and was founded 
19 years ago.  
 
Mr Nicols brings a wealth of experience in managing the growth of junior listed companies. This includes corporate governance matters, 
as well as transaction structuring and execution. 
 
The Directors (other than Mr Nicols, who declines to make a recommendation due to his material personal interest in the outcome of 
Resolution 4) recommend that Shareholders vote in favour of Resolution 4. 

Item 5 – Election of Michael Stuke as a Director 

Clause 11.3 of the Constitution states that no person other than a Director seeking re-election shall be eligible for election to the office of 
Director at any general meeting unless the person or some Shareholder intending to propose his or her nomination has, at least 30 
Business Days (or 28 days if the nominee has been recommended by the Board) before the meeting, left at the registered office a notice 
in writing duly signed by the nominee giving his or her consent to the nomination and signifying his or her candidature for the office or the 
intention of the Shareholder to propose the person.   

The Company has received a nomination from a Shareholder for election to the office of Director for Mr Stuke in accordance with clause 
11.3 of the Constitution. Mr Stuke has given the Company a written notice duly signed by him respectively giving his consent to the 
nomination and signifying his candidature for the office.  

Mr Stuke is a senior risk and technology executive with extensive risk management, finance and compliance experience in companies 
including CBA, Westpac, EDS eSolutions Consulting, AMP, CoVESTA, and Pulse Markets Pty Ltd spanning over 35 years.  Mr Stuke is 
currently the Chief Risk Officer and Chief Operating Officer for Pulse Markets Pty Ltd with responsibility for identifying, analysing, 
monitoring and mitigating risks and ensuring compliance with AUSTRAC, ASIC, AFCA and other regulatory bodies. In addition, Mr Stuke 
is Responsible Manager for Pulse Markets AFSL 220383. 

In the four years immediately before the date of this Notice, Mr Stuke held no other listed company directorships. 

The Directors recommend that Shareholders vote in favour of Resolution 5. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 

+ 
 

+ 
 

+ 
 

+ 
 

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented. 

 

 

Lodge your proxy vote securely at www.securitytransfer.com.au 

1. Log into the Investor Centre using your holding details. 
2. Click on "Proxy Voting" and provide your Online Proxy ID to access the voting area. 

 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

  

  

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions. 

In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made. 

SHARE REGISTRY: 
Security Transfer Australia Pty Ltd 
All Correspondence to: 
PO BOX 52 
Collins Street West VIC 8007 
Suite 913, Exchange Tower  
530 Little Collins Street 
Melbourne VIC 3000 
T: 1300 992 916 
E: registrar@securitytransfer.com.au 
W: www.securitytransfer.com.au 
 

REGISTERED OFFICE: 
 

  

SECTION C: Signature of Security Holder(s) 

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint: 

 
 
 
 
 

SECTION A: Appointment of Proxy 

If no directions are given my proxy may vote as the proxy thinks fit or may abstain.  * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your 
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll. 
 

Individual or Security Holder 

 
 

Sole Director & Sole Company Secretary 

 

 

Security Holder 2 

 
 

Director 

Security Holder 3 

 
 

Director/Company Secretary  
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SECTION B: Voting Directions  

 OR 
 

The meeting chairperson 
                   

 

BIR Code: 

«HOLDER_NUM

BER» 

Holder Number: 

VOTE  

ONLINE 

«ONLINE 

PRX ID» 

 

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.   

PROXY FORM 

«ADDRESS_LINE_5» 

«Holder_name» 

«Address_line_1» 

«Address_line_2» 

«Address_line_3» 

«Address_line_4» 

«Address_line_5» 

 

 

«Company_code» «Sequence_number» 

«Address_unknown» 

Proxies must be received by Security Transfer Australia Pty Ltd no later than 11:00am (Sydney Time) on Wednesday 27 November 2019. 

or failing the person named, or if no person is named, the Chairperson 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, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 11:00am (Sydney Time) on Friday 29 November 
2019 at the offices of Pulse Markets Pty Ltd, Level 24, 1 Farrer Place (Governor Phillip Tower), Sydney NSW 2000 and at any adjournment of that meeting. 

BIR FINANCIAL LIMITED                                        

ACN: 074 009 091 

Security Transfer Australia Pty Ltd 
Suite 913, Exchange Tower  
530 Little Collins Street 
Melbourne VIC 3000 
                               
                               

BIRPX1291119 1   1 BIR          BIRPX1291119 

RESOLUTION For Against Abstain* 

2. Adoption of the Remuneration Report       

3. Re-election of Mr Tal Silberman as a Director       

4. Re-election of Mr Steven Nicols as a Director       

5. Election of Mr Michael Stuke as a Director       
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My/Our contact details in case of enquiries are: 

Name: 

               

 

  

Number: 

( 
  ) 

        

 

1. NAME AND ADDRESS 

This is the name and address on the Share Register of the Company. If this 

information is incorrect, please make corrections on this form. Shareholders 

sponsored by a broker should advise their broker of any changes. Please note that 

you cannot change ownership of your shares using this form. 

 

2. APPOINTMENT OF A PROXY 

If the person you wish to appoint as your Proxy is someone other than the 

Chairperson of the Meeting please write the name of that person in Section A. 

If you leave this section blank, or your named Proxy does not attend the meeting, 

the Chairperson of the Meeting will be your Proxy. A Proxy need not be a 

shareholder of the Company. 

 

3. DIRECTING YOUR PROXY HOW TO VOTE 

To direct the Proxy how to vote place an "X" in the appropriate box against each 

item in Section B. Where more than one Proxy is to be appointed and the proxies 

are to vote differently, then two separate forms must be used to indicate voting 

intentions. 

 

4. APPOINTMENT OF A SECOND PROXY 

You are entitled to appoint up to two (2) persons as proxies to attend the meeting 

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form 

may be obtained by contacting the Company's share registry or you may photocopy 

this form. 

To appoint a second Proxy you must: 

a)       On each of the Proxy forms, state the percentage of your voting rights or 

number of securities applicable to that form. If the appointments do not 

specify the percentage or number of votes that each Proxy may exercise, 

each Proxy may exercise half of your votes; and  

b)       Return both forms in the same envelope. 

 

 

5. SIGNING INSTRUCTIONS 

Individual: where the holding is in one name, the Shareholder must sign. 

Joint Holding: where the holding is in more than one name, all of the 

Shareholders must sign. 

Power of Attorney: to sign under Power of Attorney you must have already lodged 

this document with the Company's share registry. If you have not previously lodged 

this document for notation, 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 may sign alone. Otherwise this form must be signed by a 

Director jointly with either another Director or Company Secretary. Please indicate 

the office held in the appropriate place. 

If a representative of the corporation is to attend the meeting the appropriate 

"Certificate of Appointment of Corporate Representative" should be lodged with the 

Company before the meeting or at the registration desk on the day of the meeting. 

A form of the certificate may be obtained from the Company's share registry. 

 

6. LODGEMENT OF PROXY 

Proxy forms (and any Power of Attorney under which it is signed) must be received 

by Security Transfer Australia Pty Ltd no later than the date and time stated on the 

form overleaf. Any Proxy form received after that time will not be valid for the 

scheduled meeting. 

 

The proxy form does not need to be returned to the share registry if the votes have 

been lodged online. 

 

Security Transfer Australia Pty Ltd 

Online   www.securitytransfer.com.au 

 
Postal Address PO BOX 52 

Collins Street West VIC 8007 
 
Street Address Suite 913, Exchange Tower  

530 Little Collins Street 
Melbourne VIC 3000 

 
Telephone   1300 992 916 

 

Facsimile   +61 8 9315 2233 

 
Email   registrar@securitytransfer.com.au 

 

PRIVACY STATEMENT 
Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security 
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external 
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security 
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form. 
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