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This Not ice of  Annual  General  Meet ing and Explanatory Memorandum 
should be read in their  ent irety.    I f  shareholders are in doubt as to 
how they should vote,  they should seek advice f rom their  accountant,  

so l ic i tor  or  other professional adviser  pr ior  to vot ing .  



 
2

 

RIMFIRE PACIFIC MINING NL 
ABN 59 006 911 744 

 
NOTICE OF ANNUAL GENERAL MEETING 

 
 
Not ice is  hereby g iven that the annual general meet ing of  shareholders of  Rimf ire 
Pacif ic  Min ing NL (“Company”)  wi l l  be held at RACV Club (City)  501 Bourke Street ,  
Melbourne Vic tor ia 3000, “Bays ide Room 4” Level 2 on 20 November 2008 at 10.00 
am (Melbourne t ime).  
 
The Explanatory Memorandum which accompanies and forms part  of  this “Not ice of  
Annual General Meet ing” descr ibes the var ious matters to be cons idered at the 
annual  general  meet ing.  
 
 
 
 

AGENDA 
 

ORDINARY BUSINESS 
 
 

Item 1  -  F INANCIAL STATEMENTS AND REPORTS 
 
“To receive and consider the Company's annual report comprising the Directors'  
Report,  Auditor 's Report and Financial Statements for the year ended 30 June 
2008.”  
 
The e lec tronic  vers ion of  the annual repor t  can be found at:  
 
•  Rimf ire Pac if ic  Min ing NL websi te at  

ht tp: / /www.r imf ire.com.au/asx_announcements.htm 

•  ASX webs ite at ht tp: / /www.asx.com.au/research/companies/ index.htm 
 
To cons ider and, i f  thought  f i t ,  pass the fol lowing resolut ions, wi th or wi thout  
amendment ,  as ord inary resolut ions of  the Company.  
 
 
 

Item 2  -  Resolut ion 1: REMUNERATION REPORT 
 

“To adopt  the Remunerat ion Report  for the Year ended 30 June 2008.”  
 
Short  expl anat ion  
 
The Corpo ra t i ons  Ac t  2001  requ i res  l i s ted companies  to  put  to  s hareho lders  a t  t he  AGM a non -b ind ing 
reso lu t ion  conce rn ing  the Remunerat ion  Repor t  wh ic h i s  conta i ned  in  the D i rec tors ’  Repor t  sec t ion  o f  
the  Annual  Repor t .  
 
Shareho lde rs  wi l l  be  g iven  an oppor t un i t y  to  ask  ques t ions  concern ing the Remunerat i on  Repor t  a t  the  
AGM.  

 
As s ta ted,  the  reso lu t ion  i s  non -b ind ing.  
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Item 3  -  Resolut ion 2: RE-ELECTION OF DIRECTOR ANDREW KNOX 
 

“That Mr Andrew Knox, who retires by rotation in accordance with Art icle 
40 of the Company’s consti tution, and being eligible offers himself  for re-
election,  be re-elected as a Director”.  

 
Short  expl anat ion  
 
The Company’s  cons t i tu t ion  requ i res  one th i rd  o f  the  Di rec tors  (o the r  than the Managing Di rec tor )  t o  
re t i re  a t  eac h Annual  Genera l  Meet i ng,  be ing t he Di rec tors  l onges t  in  o f f i ce  a t  the  date  o f  the  Annua l  
Genera l  Meet i ng.   A  D i rec tor  may not  serve  for  a  per i od o f  more  than 3  years ,  w i thout  re t i r ing ,  but  may  
make h imse l f /herse l f  ava i l ab le  f o r  re-e lec t ion  fo r  a  subsequent  pe r iod.  
  
Mr  Knox mus t  there fo re  re t i re  and has  o f fered h imse l f  fo r  re-e lec t ion .   The det a i l s  o f  a l l  D i rec to rs  are  
set  out  in  the  Di rec tors ’  Repor t  sec t ion  o f  the  Annual  Repor t .    

 
 
 

Item 4  -  Resolut ion 3: RE-ELECTION OF DIRECTOR GRAHAM BILLINGHURST 
 

“That Mr Bi l l inghurst,  who ret ires by rotation in accordance with Article 
40 of the Company’s consti tution, and being eligible offers himself  for re-
election,  be re-elected as a Director”.  

 
Short  expl anat ion  
 
The Company’s  cons t i tu t ion  requ i res  one th i rd  o f  the  Di rec tors  (o the r  than the Managing Di rec tor )  t o  
re t i re  a t  eac h Annual  Genera l  Meet i ng,  be ing t he Di rec tors  l onges t  in  o f f i ce  a t  the  date  o f  the  Annua l  
Genera l  Meet i ng.   A  D i rec tor  may not  serve  for  a  per i od o f  more  than 3  years ,  w i thout  re t i r ing ,  but  may  
make h imse l f /herse l f  ava i l ab le  f o r  re-e lec t ion  fo r  a  subsequent  pe r iod.  
  
Mr  B i l l i nghurs t  mus t  the re fore  re t i re  and has  o f fe red  h imse l f  fo r  re-e lec t ion .   The deta i l s  o f  a l l  
D i rec tors  a re  set  out  i n  the  Di rec to rs ’  Repor t  sec t ion  o f  the  Annual  Repor t .    

 
 
 
 

SPECIAL BUSINESS  
 
To cons ider and, i f  thought  f i t ,  pass the fol lowing resolut ions, wi th or wi thout  
amendment ,  as ord inary resolut ions of  the Company.  
 
 

Item 5  –  Resolution 4: APPROVAL OF ISSUE OF SHARES TO NON EXECUTIVE 
DIRECTORS  

 
“Condit ional upon passing of Resolut ion 2 in the case of Mr Knox and 
Resolution 3 in the case of Mr Bil l inghurst that in accordance with the 
provisions of Listing Rule 10.11 and Part  2E of the Corporations Act the 
Company be authorized to issue a total of  4,500,000 ordinary shares in the 
capital  of the Company to the Non Execut ive Directors of  the Company, Mr  
Graham Bil l inghurst,  Mr Andrew Knox and Ms Ramona Enconniere l isted in 
Table A of the Explanatory Memorandum accompanying this Notice and on 
the terms set  out  in  the Explanatory Memorandum.” 

 
Short  Explanat ion:  

 
The Board seeks  shareho lde r  approva l  to  i ssue shares  a t  n i l  cons ide ra t ion  to  the Non E xecut i ve  
Di rec tors  l i s ted i n  Tab le  A  o f  the  E xp lanato ry  Memorandum.   The issue is  des igned to  fo rm  the  core  
par t  o f  t he  remunerat i on  as  Non  E xecut ive  o f f i cers  o f  the  Company.    The  proposed issue is  prov ided  
in  l ieu  o f  cash payments  to  the Non E xecut ive  Di rec t ors  o f  the  Company and preserves  the Company’s  
cash pos i t ion .  The rec ip ients  o f  the  shares  have not  rece i ved any cas h payment  s ince the i r  
appo in tment  to  the B oard  o f  D i rec tors  wh ich were:  Apr i l  2005,  in  the  cas e o f  Ms  Enconnie re ;  Ju l y  
2005,  in  the  case o f  Mr  Knox;  and,  s ince Ju ly  2004 i n  the case o f  Mr  B i l l i nghurs t .   These Non  
Execut i ve  o f f i cers  rece i ved  shares  in  December  2007 based on a  s im i la r  p roposa l ,  as  remunerat i on  f or  
the  pas t  yea r .  
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The L is t i ng  Rules  genera l l y  requ i re  sha reho lde r  approva l  befo re  any secur i t ies  are  i ssued t o  a  
Di rec tor .   Th is  reso lu t i on  s eeks  the requ i red approva l .  
 
Th is  reso lu t ion  i s  fu r ther  c ons ide red in  the E xp lanato ry  Memorandum.  
 
 
Vot ing Exclusion Statement  
 
I n  accordance wi th  the AS X L is t ing  Rules ,  the  Company wi l l  d is rega rd  any vot es  cas t  on Reso lu t i on  4  
by a  Di rec tor  o f  the  Company,  and by  assoc ia tes  o f  tha t  person.   The Di rec to rs  o f  the  Company  a t  t he  
date  o f  th is  Not ice  a re  Mr  Graham B i l l i nghu rs t ,  Mr  A ndrew Knox,  Ms  Ramona E nconniere  and  Mr  John  
Kam insky.  
 
However ,  the  Company need not  d is rega rd  a  vot e  i f :  
 

(a )  i t  i s  cas t  by a  pers on as  p roxy for  a  pe rson who is  en t i t led  to  vo te ,  in  accordanc e wi th  the 
d i rec t ions  on the p roxy f orm ;  or  

(b)  i t  i s  cas t  by  the  pe rson cha i r i ng  t he meet ing as  proxy fo r  a  person who  is  ent i t l ed  to  vo te ,  
in  acco rdance wi th  a  d i rec t ion  on t he proxy  form  to  vo te  as  the  p roxy  dec ides  (and t he  
acknowledgment  box on the proxy fo rm  in  re la t i on  to  th is  reso lu t ion  i s  marked ) .  

 
 

 
 
BY ORDER OF THE BOARD 
 
 

 
 
 
Graham Bi l l inghurst  
Company Secretary 
DATED 1 October 2008.  
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PROXY, REPRESENTATIVE AND VOTING ENTITLEMENT INSTRUCTIONS 
 
PROXY AND BODY CORPORATE REPRESENTIVE INSTRUCTIONS 
 
Shareholders are ent i t led to appoint up to two indiv iduals to act as prox ies to at tend 
and vote on their  behalf .    W here more than one proxy is  appointed each proxy may 
be appointed to represent a spec if ic  propor t ion of  the shareholder ’s vot ing r ights.   I f  
the appointment does not spec ify the proport ion or number of  votes each proxy may 
exerc ise,  each proxy may exerc ise half  of  the votes.  
 
Shareholders who are a body corporate are able to appoint representat ives to attend 
and vote at  the Meeting under Sect ion 250D of  the Corporat ions Act 2001 (Cth) .  
 
The proxy form (and the power of  at torney or other author i ty,  i f  any, under which the  
proxy form is s igned) and cer t i f icates appoint ing body corporate representat ives or a 
copy or facsimi le which appears on i ts  face to be an authent ic copy of  the proxy form 
(and the power of  at torney or other author i ty)  or  cert i f icate appoint ing a body 
corporate representat ive must be deposi ted at ,  posted to, or  sent by facs imile  
transmission to the Company’s of f ice, as  fo l lows:  
 

Suite 411,  530 Litt le Col l ins Street,  Melbourne,  Victoria, Austral ia, 3000  
or Fax (03)  9620-5822 (or Internat ional  Fax 613 9620-5822)  

 
and  not less than 48 hours before the t ime for  hold ing the Meet ing, or  adjourned 
Meeting as the case may be, at which the indiv idual named in the proxy form 
proposes to vote.  
 
The proxy form must be s igned by the shareholder or  his /her at torney duly author ized 
in wr i t ing or ,  i f  the shareholder is  a corporat ion, in the manner  permit ted by the 
Corporat ions Act .  
 
The proxy may,  but  need not,  be a shareholder of  the Company.  
 
In the case of  shares joint ly held by two or  more persons, al l  jo in t  holders  must s ign 
the proxy form. 
 
A proxy form is at tached to th is Not ice.  
 
VOTING ENTITLEMENT 
 
For the purposes of  determin ing vot ing ent i t lements at  the Meeting, shares wi l l  be 
taken to be held by the persons who are registered as hold ing the shares at 7:00pm, 
18th November 2008.   Accordingly,  t ransact ions registered af ter  that t ime wi l l  be  
d isregarded in determin ing ent i t lements to at tend and vote at  the Meet ing.  
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EXPLANATORY MEMORANDUM 
 
 
 
1.  INTRODUCTION 
 
This Explanatory Memorandum has been prepared for  the informat ion of  members of  
Rimf ire Pac if ic  Min ing NL ABN 59 006 911 744 (“Rimf ire”  or  “Company”)  in  connect ion  
wi th the bus iness to be conducted at the Annual General Meeting of  members to be  
held on 20th November 2008 at 10.00am (“Meet ing”) .  
 
The Not ice of  Meet ing sets out the deta i ls  of  four (4)  separate resolut ions to be put to  
Shareholders compris ing the fo l lowing:  
 

•  Resolut ion 1 seeks the approval to  adopt the Remunerat ion Repor t as i t  
appears in the 2008 Annual Report .   The resolut ion is  non b inding on the 
Company.  

•  Resolut ion 2 seeks the re-e lec t ion Mr  Andrew Knox as a Direc tor of  the 
Company;   

•  Resolut ion 3 seeks the re-e lec t ion Mr  Graham Bi l l inghurs t as  a Director of  the 
Company;  

•  Resolut ion 4 seeks the approval to  the issue of  4,500,000 shares in the 
Company to Mr Graham Bi l l inghurs t (1,500,000) ,  Mr  Andrew Knox (1,500,000) 
and Ms Ramona Enconniere (1,500,000) ,  who are re lated par t ies  to the 
Company.  

 

Resolutions 1, 2 & 3 are standard for an Annual General Meet ing of a Company 
and no further comments are made below.    
 
Spec if ic  comments  re lat ing to Resolut ion 4 is  set out  below.  
 
 
2.  RESOLUTION 4 –  

 APPROVAL OF ISSUE OF SHARES TO NON EXECUTIVE DIRECTORS 
 
2.1 Introduct ion 
 
The Company proposes to issue to Mr Graham Bi l l inghurs t,  long standing Director ,  Ms 
Ramona Enconniere and Mr Andrew Knox who were appointed Directors to the 
Company dur ing 2005 (Apr i l  and July respect ive ly) ,  fu l ly paid ord inary shares at n i l  
cons iderat ion.  
 
The issue is  des igned to ac t as the core form of  remunerat ion for  Non Execut ive 
Direc tors  of  the Company.  The rec ip ients wi l l  receive a benef i t  in the form of  shares 
which wi l l  increase i f  there is  a s ignif icant increase in the Company’s share pr ice over  
the next  ten months.  
 
Al l  current Non Execut ive Directors of  the Company have not received any cash 
payment for  their  ro les as of f icers of  the Company s ince 1 July 2004, in the case of  
Mr Bi l l inghurst and s ince their  appointments as Directors , in the case of  Ms 
Enconniere and Mr Knox.  
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The number of  shares proposed to be issued is  as fo l lows:  
 

Table A 
 

Director Shares 
Andrew Knox 1,500,000 
Ramona Enconniere 1,500,000 
Graham Bill inghurst  1,500,000 

TOTAL 4,500,000 
 
 
A summary of  the mater ia l  i tems of  the issue of  shares is  set out  below:  
 

•  The secur i t ies to be issued to the above recipients are ord inary shares 
in the capita l  of  the Company;  

•  The shares wi l l  be issued wi thin one month of  the date of  the approval  
of  th is resolut ion,  as is  required under  the L ist ing Rules;  

•  Quotat ion of  the shares on the Austra l ian Secur i t ies Exchange ( “ASX”)  
wi l l  be sought;  and,    

•  Holders of  the shares wi l l  be permit ted to par t ic ipate in new issues of  
secur i t ies  of  the Company.  

 
No funds wi l l  be ra ised f rom the issue of  the shares, however ,  the company wi l l  have 
provided remunerat ion to the Non Execut ive Direc tors  whi ls t  conserving the cash 
reserves of  the Company.   
 
 
2.2 Addit ional informat ion  
 
This proposed resolut ion, i f  passed, wi l l  confer a f inanc ia l  benef i t  to a re lated par ty.   
The Company therefore provides the fo l lowing informat ion:  
 
a)  The related part ies to whom the resolution would permit the f inancial  

benefi t  to  be given are:  

 Mr Graham Bi l l inghurst,  Ms Ramona Enconniere and Mr Andrew Knox being 
Direc tors  of  the Company.  

 
b) The nature of  the f inancial  benefit  

 The nature of  the proposed f inanc ia l benef i t  to be g iven is  the issue of  
4,500,000 ord inary shares in  tota l  as  set out  in  Table A above.  

 
c)  Directors’  Recommendat ion 

 Each Director,  o ther  than Mr Kaminsky,  dec l ines to give a recommendat ion, as 
a re lated party to the t ransact ion proposed.  Mr Kaminsky recommends that the 
resolut ion be approved,  for  the reasons set  out in sect ion 2.1.  

 
d) Costs and Detr iments of Providing Financial Benef it  

 The issue of  the shares wi l l  have a minor  d i lu t ionary impact on the issued 
share capita l  of  the Company.  The number of  ord inary shares on issue at the  
date of  th is not ice was 306,726,107 and the d i lu t ionary ef fect would be 1.47%. 
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e)  Directors’  Interest  

The Director s  d isc lose  their  in teres ts  as  fo l lows:  
 

The  f ol lowing un l i s ted  opt ions  have  bee n gra nted  to Direc tors  as  par t  of  the ir  perf orma nce 
remu nera t ion:  
            

 Options gra nted  on 14/ 1 2/07  Exerc isa ble  on 
or  bef ore  30/ 09/1 0  (O P  1)  @ 12 ce nts  eac h 

     

         

 John Ka minsky  2 ,0 00 ,0 00       

 Gra ha m Bi l l inghu rs t  

*  
1 ,5 00 ,0 00  

     

 Ramona Enc onniere  1 ,5 00 ,0 00       

 Andre w Knox**  1 ,5 00 ,0 00       

  6 ,5 00 ,0 00       

 *Issued  to Colhur st  Su pe rannua t ion Fu nd          ** Issued to S i lva  Hold ings P ty  L td  

        

 Options gra nted  on 14/ 1 2/07 Exerc isab le  on 
or  bef ore  15/ 01/0 9 (OP 2b) @ Nil  cents  eac h 

     

      

        

 John Ka minsky  750 ,0 00         

    750 ,0 00         

            

Directors ’  Shareholdings  
 
The  Director s d i sc lose  the ir  in teres t  in sha res ,  a s  fo l lows:  

             

Shares held benef icial ly :           

             

 John Ka minsky  15,01 6,666         

 Gra ha m Bi l l inghu rs t   Ni l         

 Ramona Enc onniere  2 ,7 10 ,0 00         

 Andre w Knox 2 ,6 66 ,6 66         

             

Shares in which there is  a  relevant interes t :         

             

 John Ka minsky  4 ,5 12 ,6 66         

 Gra ha m Bi l l inghu rs t  9 ,8 79 ,1 66         

 Ramona Enc onniere  2 ,0 83 ,3 33         

 Andre w Knox 1 ,5 00 ,0 00         

 

 
Details  of  Remunerat ion for  the Year  Ended 30 June 2008  
 

 
The  remune rat ion f or  ea ch Direc tor  of  the  c onso l ida ted e nt i ty  rece iv ing the  highe st  
remu nera t ion dur ing the  year  was  as  f ol lows :  

  Pr imary  
Post  

Employment  
Equity 

Compensat ion Total  

         

 

 Name of   
Director  

 Salary,  Fees  
& 

Commissions  

Cash 
Bonus  

Superannuat ion 
Contr ibut ions  

Shares & 
Opt ions  

 

    $   $   $   $   $  

  A.  Knox Ni l   Ni l   Ni l   36 ,69 2   36 ,69 2  

  G.  Bi l l inghur s t  Ni l   Ni l   Ni l   36 ,69 2   36 ,69 2  

  R Enconniere  Ni l   Ni l   Ni l   36 ,69 2   36 ,69 2  

  J  Ka minsk y  134 ,0 00   Ni l   Ni l   80 ,61 5   214 ,6 15  

   134 ,0 00   Ni l   Ni l   190 ,6 91   324 ,6 91  
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f )  Valuat ion  

 The Company has es t imated the value of  the Shares being the value of  the 
shares at the date of  1 October 2008 wi th a c los ing share pr ice, namely 2.0 
cents per share, giv ing a value to each Non Execut ive Direc tor  share issue of  
$30,000.  

 
Based on th is  informat ion, the Company has adopted an indicat ive value for  
the shares as fo l lows:  

Table B 
 

Director Share 
(total value $)  

 
Andrew Knox $30,000 
Ramona Enconniere $30,000 
Graham Bill inghurst  $30,000 

TOTAL $90,000 
 
 
 

g) Any other information that is reasonably required by shareholders to make 

a decision and that  is known to the Company or any of  its Directors  

 There is  no other  informat ion known to the Company or  any of  i ts  Direc tors 
save and except as  fo l lows:  

  
•  Oppor tunity Costs  

 
There wi l l  be a d i lu t ionary impact  caused wi th the issue of  shares on the 
Company, th is is  more than of fset by the advantages accruing to the 
Company secur ing the serv ices of  exper ienced and sk i l led Directors on 
appropr iate incent iv ised terms. 
 

•  Taxat ion Consequences  
 

In  so far  as the Company is aware, there are no adverse taxat ion 
consequences to the Company ar is ing f rom the proposed issue of  the 
shares in  accordance wi th Resolut ion 4.  
 

•  Share pr ice range in the las t 12 months 

 
The Company’s share pr ice traded at  a low of  1.9 cents and a h igh of  
5.5 cents  for  the las t 12 months.   

 
 The Company is required to at trac t and mainta in qual i t y Non Execut ive Direc tors  
i f  i t  wishes to succeed in i ts  bus iness objec t ives.  To do so i t  must of fer  
compet i t ive remunerat ion that compensates a Non Execut ive Direc tor for  the t ime 
and r isk  associated with the ro le.  The value of  shares of fered is  not high, but  
g ives some compensat ion to Non Execut ive Direc tors whi le mainta in ing the cash 
resources of  the Company.  The a lternat ive to of fer ing shares is  to pay cash,  
which the Board is  able to do under the Company’s Const i tu t ion.   W hen Non 
Execut ive Directors ’  fees were las t paid in cash (June 2004),  Non Execut ive 
Direc tors  were ent i t led to each receive $24,000 per  annum. 
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2.3 Listing Rules issues 

List ing Rule 10.11 requires shareholder approval to be obta ined, and Lis t ing Rule 
10.13 requires  the fo l lowing information to be g iven to shareholders: 
 
( i)  the name of the person :   Graham Bi l l inghurst ,  Ramona Enconniere and  

Andrew Knox.  
( i i )   the number of securit ies to be issued :  A tota l of  4,500,000 ord inary 

ful ly paid shares.  
( i i i )   the date by which the ent ity wil l  issue the securit ies :   the shares wi l l  

be issued wi th in one month of  the approval  of  th is resolut ion.  
( iv)   the issue price of  the securit ies :  ni l .   
(v)   the use or intended use of the funds raised :  no funds wil l  be ra ised by 

the issue of  secur i t ies .  
(v i)   a voting exclusion statement :  this informat ion is  set out in the Not ice of  

Meeting.  


