
 

 
 
 
 
 
22nd October 2013 
 
The Manager 
Company Announcement Office 
Australian Securities Exchange 
 
 

Annual General Meeting and Proposed New Constitution  
 
 
Rimfire Pacif ic  Mining NL (ASX code RIM) advises details  concerning the upcoming Annual  
General  Meeting (AGM) for 2013.  
 
The AGM wil l  be held on Friday 22 n d  November 2013 with information attached in the Notice of 
Meeting (NOM) and the proforma Proxy Form . 
 
In addit ion, a special  i tem of business at the AGM is proposed,  namely to modernise the 
Company Const itut ion .  The proposed new Constitut ion document wil l  be avai lable on the 
Company website,  according to the hyperl ink sho wn in the NOM.  
 
Yours S incerely  
 

 
John Kaminsky  
Executive Chairman  
Rimfire Pacif ic  Mining NL  
 



 

 
 
 
 

RIMFIRE PACIFIC MINING NL  
ABN 59 006 911 744 

 
 
 
 

NOTICE OF ANNUAL GENERAL MEETING  
 

And 
 

EXPLANATORY MEMORANDUM  
 

 
 
 
 
 

Date of  Meet ing  Fr iday 22
n d

  November  2013 

T ime of  Meet ing  10:00 am 

Place of  Meet ing  RACV Club (Ci ty)  

501 Bourke Street  
Melbourne Vic tor ia 3000  
 
“Bourke Room 1”  
Level 2 
 

 
 
  
   
 
 
 
 
 
 
 
 
 
 
 
 
  

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 .  
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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 Pac if ic  Min ing 
NL (“Company”)  wi l l  be held at RACV Club (Ci ty)  501 Bourke Street,  Melbourne Victor ia 3000,  
“Bourke Room 1 ”  Level 2  on 22 November  2013 at  10:00 am (Melbourne t ime) .  
 
The Explanatory Memorandum which accompanies and forms part of th is  “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 2013.”  
 
The e lectronic  vers ion of  the annual repor t can be found at :  
 
Rimf i re  Pac i f ic  Min ing  NL websi te  ht tp : / /www.r imf i re .com.au/asx_announcements .htm  2013 Annual  
Report   
 
ASX websi te  at  h t tp : / /www.asx.com.au/asx/ research/companyInfo.do?by=asxCode&asxCode=RIM  
 
To cons ider ,  and i f  thought f i t ,  pass the fo l 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 2013 .”  

 
Short  explanat ion  
 
The Corporat ions  Ac t  2001 requ i res  l i s ted companies  to  put  to  shareho lders  a t  the AGM a non -b ind ing reso lu t ion 
concern ing the Remunerat i on Repor t  wh ich is  conta ined in  the Di rec to rs ’  Repor t  sec t ion o f  the Annua l  Repor t .  
 
Shareho lde rs  wi l l  be  g i ven  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 i on i s  non-b ind ing.  

 
Voting Exclusion Statement  

 
In  accordance wi t h  the ASX gu ide l ines  to  the changes  in  reso lu t ions  per ta in i ng to  the Remunerat i on Repor t ,  the  
Company wi l l  d is rega rd any votes  cas t  on th is  reso lu t ion by Key  Management  Personnel  (KMP) and c lose l y  re la t ed  
par t i es  to  KMP.   A l l  Execut ive  and Non -Execut i ve  D i rec tors  are  cons idered KMP for  the purposes  o f  th is  reso lu t ion.  
 
However ,  the Company ne ed not  d is rega rd a  vote  i f :  
 

(a )  i t  i s  cas t  by a  pe rson  as  p roxy  for  a  pe rson  who is  ent i t led  to  vote ,  in  accordance wi t h  the d i rec t ions  
on the proxy fo rm ;  or   
 

(b)  i t  i s  cas t  by KMP or  the  person  cha i r i ng  the  meet ing  as  p roxy  fo r  a  pe rson  who is  ent i t led  t o  vote ,  in  
accordance wi t h  a  d i rec t ion on the p roxy fo rm  to  vote  as  the proxy dec ides  (and the acknowledgment  
box on the p roxy fo rm  in  re la t ion t o  th is  reso lu t ion is  marked) .  

 
Item 3  -  Resolut ion 2: RE-ELECTION OF DIRECTOR GRAHAM BILLINGHURST 

 
“That Mr  Graham Bil l inghurst ,  who retires by rotation in accordance with Art icle 40 of the 
Company’s constitution ,  and being el igible offers h imself  for re-elect ion, be re-elected as 
a Director”.  
 
 
 
 
 
 

http://www.rimfire.com.au/asx_announcements.htm
http://www.asx.com.au/asx/research/companyInfo.do?by=asxCode&asxCode=RIM
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Item 4 –  Resolut ion 3: RE-ELECTION OF DIRECTOR JOHN KAMINSKY  

“That  Mr  John Kaminsky, who retires by rotat ion in accordance with Article 40 of  the 
Company’s constitution ,  and being eligible offers h imself  for re-elect ion, be re-elected as 
a Director”.  

 
Short  explanat ion  –  Reso lut ions 2  & 3  
 
The Company ’s  Cons t i tu t i on requ i res  one th i rd  o f  the Direc tors  (o the r  than the Managing Di rec to r )  to  re t i re  a t  each 
Annua l  Genera l  Meet ing,  be ing t he Di rec to rs  longes t  i n  o f f i ce  a t  the date  o f  the Annua l  Genera l  Meet ing.    
  
Mr  B i l l i nghurs t  and Mr  Kaminsky mus t  there fo re  re t i re  and ha ve o f fe red themselves  for  re -e lec t ion  and e lec t ion 
respec t i ve l y .   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 fo l lowing resolut ions,  wi th or wi thout amendment ,  as  
ord inary resolut ions of  the Company.  
 
 

Item 5  –  Resolution 4: RATIFICATION OF PLACEMENT TO INVESTORS  

 
 
“That  pursuant to ASX Listing Rule 7.4,  the Company approves and ratif ies the issue and 
al lotment of  47,372,093 fully paid ordinary shares at  an issue price of  $0. 043 per share in 
the capital of the Company in September 2013 to the entit ies described in Item 5 -  
Resolution 4, schedule A,  of the Explanatory Memorandum.”  

 
Short  explanat ion -  Resolut ion 4  
 
The Board o f  R im f i re  i s  a l lowed to  i ssue up to  15% of  i t s  i ssued cap i ta l  wi thout  sha reho lde r  approva l  each 12 
months .   The shares  desc r ibed above were issued wi thout  sha reho lder  app rova l  and were wi t h in  th is  l im i t .    Under  
the L is t ing  Rules ,  R im f i re  can seek  shareho lde r  ra t i f i ca t ion o f  an issue made wi th in  the 15% l im i t ,  and,  i f  g iven,  the 
e f fec t  o f  the ra t i f i ca t ion is  to  deem that  the s hares  issued were  issued wi th  s hareho lder  app rova l ,  meaning that ,  
f rom the date  o f  the approva l ,  the Board is  aga in  ab le  to  i ssue up to  a  fur t he r  15% of  the issued cap i t a l  wi thout  
shareho lde r  approva l .  
 
The purpose o f  th is  reso lu t ion is  to  seek  th is  ra t i f i ca t i on fo r  the p l acement  comple ted by the Company i n  September  
2013.  Fur t he r  deta i l s  o f  the shares  issued a re  set  ou t  in  the a t tached Exp lanato ry  Memorandum.  

 
Voting Exclusion Statement  

 
In  accordance wi th  t he ASX L is t ing Rules ,  the Company wi l l  d is rega rd  any  votes  cas t  on  th is  res o lu t ion  by a  
rec ip i ent  o f  the sha res ,  in  schedule  A ,  to  which th is  reso lu t i on re la tes  as  desc r ibed in  the Exp lanatory  
Memorandum,  and any ass oc ia te  o f  a  rec ip i ent .  

 
 However ,  the Company need not  d is rega rd a  vote  i f :  
 

(a )  i t  i s  cas t  by a  pe rson  as  p ro xy  for  a  pe rson  who is  ent i t led  to  vote ,  in  accordance wi t h  the d i rec t ions  
on the proxy fo rm ;  or  

 
(b)  i t  i s  cas t  by the pe rson cha i r i ng the meet ing as  proxy  for  a  pe rson who i s  ent i t led  to  vote ,  i n  

accordance wi t h  a  d i rec t ion on the p roxy fo rm  to  vote  as  the p roxy dec ides  (and the acknowledgment  
box on the p roxy fo rm  in  re la t ion t o  th is  reso lu t ion is  marked) .  

 

 

Item 6  –  Resolution 5: ADOPTION OF A NEW CONSTITUTION FOR THE COMPANY  

 
As a spec ia l  resolut ion:  
5.1 “That  the new constitution be adopted for the Company,  replacing the previous 

consti tution .”  
 
As an ord inary resolut ion:  
5.2 “That  as a consequence of  resolut ion 5.1,  the remuneration for non -execut ive 

directors be increased by $80,000 to a new pool total of $200,000.”  
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Short  explanat ion -  Resolut ion 5  
 
The Board has  rec ent l y  rev iewed Rim f i re ’s  Cons t i tu t i on and dete rm ined that  i t  shou ld  be updated to  i ncorpo rate  
changes  to  the Corpo rat i ons  Ac t  and ASX L is t ing Rules  in  areas  such as  use o f  t echno logy in  commu nicat ing wi th  
shareho lde rs  and meet ings ,  reduc t i ons  o f  cap i t a l  and d i rec tor  remunerat ion issues .  
 
As  the cur rent  Cons t i tu t ion  is  qu i te  o l d ,  the Board ha s  determ ined to  ask  shareho lde rs  to  rep lace i t  by  adopt ing a  
new Cons t i tu t i on,  i ns tead o f  mak ing p iecemeal  changes  to  the var i ous  sec t ions  o f  the cur rent  Cons t i tu t ion.  
 
The new Cons t i tu t i on is  as  to  be expec ted a  l engthy document ,  there fo re  the Board has  a l so determ ined t o  set  out  
the s ign i f i cant  changes  to  t he cur rent  Cons t i tu t ion brought  about  by t he new Cons t i tu t ion,  ra t he r  than inc lude a  fu l l  
copy o f  the new Cons t i tu t i on.   Shareho lders  however  are  ab le  t o  download a  copy o f  the new Cons t i tu t ion 
h t tp : / /www. r im f i re .com.au/as x_announcements .h tm   al te rnat ive l y  a  hard  copy wi l l  be  p rov ided to  any shareho lder  on 
reques t  to  the Company.    
 
The s ign i f i cant  changes  f rom the cur rent  Cons t i tu t i on are  set  out  in  the a t tached Exp lanatory  Memorandum.  
 
I t  i s  proposed that  the remunerat i on poo l  fo r  Non -Exec ut ive  Di rec to rs  a lso  be inc reased as  pa r t  o f  the new 
cons t i tu t ion to  be more f lex ib l e  for  any expans ion in  t he s ize  o f  the Board and to  be in  l i ne  wi th  indus t ry  peers .  

 
Voting Exclusion Statement  

 
As the new Cons t i tu t i on c hanges  the remunerat i on  reg ime fo r  non -execut i ve  d i rec tors  f rom a  f i xed  sum to  a  poo l ,  
the Company is  requ i red to  exc lude d i rec to rs  and the i r  assoc ia tes  f rom vot i ng on  th is  reso lu t i on.  

 
 However ,  the Company need not  d is rega rd a  vote  i f :  
 

(a )  i t  i s  cas t  by a  pe rson  as  p roxy  for  a  pe rson  who is  ent i t led  to  vote ,  in  accordance wi t h  the d i rec t ions  
on the proxy fo rm ;  or  

 
(b)  i t  i s  cas t  by the pe rson cha i r i ng the meet ing as  proxy  for  a  pe rson who i s  e nt i t led  to  vote ,  i n  

accordance wi t h  a  d i rec t ion on the p roxy fo rm  to  vote  as  the proxy dec ides  (and the acknowledgment  
box on the p roxy fo rm  in  re la t ion t o  th is  reso lu t ion is  marked) .  

 
 
 
 
BY ORDER OF THE BOARD 

 
Graham Bi l l inghurst  
Company Secretary 
DATED:  19th October  2013   

http://www.rimfire.com.au/asx_announcements.htm
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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 .    Where 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 if y 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 at tend and vote at 
the Meet ing under  Sect ion 250D of  the Corporat ions Act  2001 (Cth) .  
 
The proxy form (and the power of  attorney or other author ity,  i f  any, under which the proxy form 
is s igned) and cert i f icates appoint ing body corporate representat ives or a copy or facs imile 
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 depos i ted 
at ,  posted to, or  sent  by facs imi le transmission to the Company’s of f ice, as fol lows:  
 

Suite 411,  530 Litt le Col lins 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 Meet ing 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 shar eholder  or  h is /her  attorney 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 mo re persons, al l  jo int holders must s ign the proxy 
form. 
 
A proxy form is at tached to th is Not ice.  
 
VOTING ENTITLEMENT 
 
For the purposes of  determining vot ing ent i t lements at the Meet ing, shares wi l l  be taken to be 
held by the persons who are regis tered as hold ing the shares at  7:00pm, 19

t h
 November 2013 

Melbourne T ime.  Accordingly, transact ions registered af ter  that t ime wi l l  be d isregarded in 
determining ent i t lements  to at tend and vote at  the Meeting.  
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EXPLANATORY MEMORANDUM 
 

This Explanatory Memorandum has been prepared for the informat ion of  members of  Rimf ire 
Pacif 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 Meet ing of  members to be held on 22

n d
 

November  2013 at 10:00am (“Meet ing”) .  
 
The Notice of  Meet ing sets out the deta i ls  of  s ix  (6)  separate resolut ions to be put to 
Shareholders compris ing the fo l lowing:  

  Resolution 1 ( Item 2)  seeks the approval  to adopt the Remunerat ion Report as  i t  appears 
in the 2013 Annual  Repor t .   The resolut ion is b inding on the Company;  

  Resolution 2 ( Item 3)  seeks the re-e lect ion Mr Graham Bil l inghurs t  as a Director  of  the 
Company;   

  Resolution 3 ( Item 4)  seeks the re-e lect ion Mr John Kaminsky as a Director of  the 
Company;  

  Resolution 4 ( Item 5)  seeks the rat i f icat ion of  p lacement  to investors ;  

  Resolution 5.1 and 5.2 ( Item 6)  seeks the adoption of  a new const i tu t ion for  the 
Company and a change in the Non-Execut ive Director remunerat ion pool  ;  

Resolutions 1 , 2 & 3 are standard for an Annual General  Meeting of a  Company.  
However, addit ional background is provided for Resolution 1  given the implications for 
this resolut ion with the changes in regulations and legislation .    

 
1.  BACKGROUND FOR RESOLUTION 1 ( ITEM 2)  –  REMUNERATION REPORT ADOPTION 
 

An important change in re lat ion to the resolut ion for  the adopt ion of  the remunerat ion repor t is  
the abi l i t y of  shareholders  to “spi l l ”  the Company’s board fo l lowing “ two s tr ikes” against the 
adopt ion of  the remunerat ion report  at  two success ive AGMs.  
  
In summary, i f  at  least 25% of  the votes cast on the resolut ion to adopt the remunerat ion 
repor t are voted against adopt ing the remunerat ion report at  the 2013 AGM, and then again at  
the Company's 2014 AGM, the Company wi l l  be required to put to shareholde rs a resolut ion  
propos ing the cal l ing of  an extraordinary general  meet ing to cons ider  the appointment  of  new 
Directors  to the Company (Spi l l  Resolut ion).  
  
I f  more than 50% of  shareholders vote in favour of  the Spi l l  Resolut ion, the Company must 
convene the extraordinary general meet ing (Spil l  Meet ing)  with in 90 days of  the Company's  
2014 AGM. Al l  of  the Directors  who are in of f ice when the Company's 2014 Directors '  Repor t  
is  approved, other than the Managing Director ,  wi l l  cease to hold of f ice immediate ly before  
the end of  the Spi l l  Meet ing, but may s tand for re -elect ion at the Spi l l  Meeting. Fol lowing the 
Spi l l  Meet ing, each person whose e lect ion or  re -e lect ion as a  Director  is  approved, wi l l 
become a Director  of  the Company.  

 
 

Spec if ic  comments  re lat ing t o Resolut ions 4 and 5 are set out  below.  
 
2.  RESOLUTION 4 ( ITEM 5)  –  RATIFICATION OF PLACEMENT TO INVESTORS  
 

2.1.  Summary of proposal  
 

As announced to the market,  in September 2013 the Company completed a Share Placement ,  
whereby 47,372,093 fu l ly paid ord inary shares were completed to investors .  The tota l  capi ta l  
that was ra ised before costs , was $2.037 mil l ion and th is was to be used for general work ing 
capi ta l  and explorat ion act iv i ty purposes.  

  
2.2.  Listing Rule requirements  
 
(a)  ASX LISTING RULE 7.4  
 
L ist ing Rule 7.4 enables the Company to rat i f y an issue of  shares made wi thout pr ior  
shareholder approval under L ist ing Rule 7.1 i f :  
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( i )  the issue of  shares d id not  breach Lis t ing Rule 7.1;  and  
 
( i i )  shareholders subsequent ly approve the issue of  those shares by the  Company.  
 
(b)  ASX LISTING RULE 7.5  
 
ASX List ing Rule 7.5 l is ts informat ion which must be conta ined in the Notice of  General  
Meeting and Explanatory Memorandum where shareholders wi l l  cons ider a resolut ion pursuant 
to ASX Lis t ing Rule  7.4.   This informat ion is set  out below:  
 
( i)  The number of secur it ies a l lot ted: the Company a l lo tted 47,372,093 fu l ly paid 

ord inary shares.  
 
( i i )   The issue pr ice of the secur i t ies :  the issue pr ice of  the shares was $0 .043 per  share.  
 
( i i )  The names of the a l lo t tees:   th is  information is set out in schedule A.  
 
( iv)   The terms of  the secur it ies :  the shares are fu l ly paid ordinary shares in the Company 

and rank par i passu wi th other  fu l ly paid ord inary shares on issue.    
 
(v)   The use or intended use of the funds ra ised:  th is informat ion is set out in paragraph 

2.1 
 
(v i)   A vot ing exc lusion s tatement :  th is  information is  set out  in  the Notice of  Meet ing.  

 

 
3.  RESOLUTION 5 ( ITEM 6)  –  ADOPTION OF A NEW CONSTITUTION  
 

3.1.  Summary of proposal  
 

The Board has recently reviewed Rimf ire’s  Const i tu t ion and determined that i t  should be 
updated to incorporate changes to the Corporat ions Act and ASX List ing Rules in areas such 
as use of  technology in communicat ing with shareholders and meetings, reduct ions of  capita l 
and d irector  remunerat ion issues.  
 
As the current Const i tut ion is quite o ld, the Board have determined to ask shareholders to 
replace i t  by adopt ing a new Const i tu t ion, instead of  making p iecemeal changes to the 
var ious sect ions of  the current  Const i tu t ion.  
 
The new Const i tu t ion is as to be expected a lengthy document , therefore the Board has also 
determined to set out the s ignif icant changes to the current Const i tu t ion brought about by the 
new Const i tu t ion, rather than inc lude a fu l l  copy of  the new Const i tu t ion.  Sharehol ders 
however  are able to download a copy of  the new Const i tu t ion at 
ht tp:/ /www.r imf ire.com.au/asx_announcements.htm  alternat ively a hard copy wi l l  be provided 
to any shareholder  on request  to the Company.  
 
In order to change the Const i tu t ion, a spec ia l resolut ion is required meaning at least 75% of 
share voted at the meet ing must be in favour of  i t .  

  
3.2.  Outline of  the signif icant changes in the Constitution  
 
(a)  Buy Backs  

 
Clause 10.3 inc ludes the abi l i t y to carry out  a buy back in accordance wi th the Corporat ions 
Act .   That act  al lows some buy backs without  the necess ity to obta in shareholder approval .   
The current Const i tu t ion (c lause 23.1) does not deal spec if ica l ly wi th buy backs and requires 
a specia l major i ty of  shareholders to approve a l l  capi ta l  reduct ions.  
 
(b)  Shareholder meet ings  

 
Clause 11.4 a l lows any d irec tor to convene a shareholder meet ing.  Current ly,  a major i ty of  
d irec tors is required to so convene (c lause 24.2.1).   The c lause also al l ows a secretary to 
convene a meet ing i f  there are no direc tors  able to do so.   The current Const i tut ion does not 
make provis ion th is.  

http://www.rimfire.com.au/asx_announcements.htm
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Not ice required to be g iven is as required under the Corporat ions Act or the L is t ing Rules 
under c lause 11.5,  cur rent ly being 28 days.  The current Const i tut ion requires 14 days not ice 
(c lause 24.3) .   
 
A quorum under c lause 12.1 is 2 shareholders,  i t  is  current ly 3.  Also,  the new const i tut ion 
a l lows a proxy to be counted in quorum calculat ions,  whi le current ly only persons present can 
be counted (c lause 25.3) .  
 
Under c lause 12.8 the Chairman is  g iven a cast ing vote at  shareholder meetings.  He 
current ly does not  have such a vote.  
 
Under c lause 12.22 prox ies can be del ivered e lectronical ly.   This  is  not  current ly provided for .  
 
(c)  Directors  

 
Under c lause 13.3 30 bus iness days ’ not ice must be g iven of  a nominat ion for  e lect ion of  
directors.  The current provis ion is 15 days under c lause 40.13, which ref lec ts the shortened 
not ice per iod contained in the current  Const i tu t ion.  
 
Clause 13.7 a l lows an aggregate remunerat ion for  non execut ive d irec tors.  The Const i tu t ion 
current ly requires a shareholder resolut ion spec if ying a f ixed amount of  remunerat ion for  each 
non execut ive d irector,  which is in aggregate $120,000.  Under  c lause  13.8 the aggregate  
remunerat ion is  f ixed at  $200,000.   
 
Clause 14.5 deals wi th ret irement  benef i ts  to d irectors and l im i tat ions on these under the 
Corporat ions Act .   This is  not current ly provided for.  
 
Under c lause 15.3 a quorum for d irec tor meet ings is 2.  Current ly the quorum is 3 (c lause 
46.2).  
 
Under c lause 16.1 a d irec tor can attend meet ings by a l l  instant communicat ion devices, for  
example by Skype.  The current provis ions do not  provide for a l l  such devices.  
 
Directors can res ign immediate ly under the new Const i tu t ion whi le under the current  
Const i tu t ion c lause 37.2 one month’s  not ice must be g iven.  
 
(d)  General   

 
Clause 25.1 a l lows for  service of  not ices by e lectronic devises.  This is  not cur rent ly provided 
for.  
 
Under c lause 28(b) of  the new Const i tu t ion the Company can enter  into an agreement b inding 
i t  to g ive access to documents  to former d irectors .  
 
Clause 67.2 of  the current Const i tu t ion a l lows for an employee secur i t ies p lan.  This is  not  
provided for  in  the new Const i tu t ion as i t  is  not required to be in Const i tut ions.  
 
(e)  Definit ions  

 
Var ious changes to update def in i t ions,  such as Austra l ia Stock Exchange Limited to 
Austra l ian Secur it ies Exchange Limited,  Corporat ions Law to Corporat ions Act  etc.  
 
( f )  Director Remunerat ion  

 
As s tated above, the current Const i tu t ion contains unusual provis ions concerning d irector  
remunerat ion in that i t  requires a determinat ion of  a spec if ic  amount to be paid to each non 
executive direc tor .   Const i tut ions usual ly provide for a po ol of  funds, giv ing f lex ib i l i t y in to the 
future i f  more d irec tors are appointed.  
 
As the proposed change to d irec tor remunerat ion involves an increase to the tota l amount 
payable to d irec tors, L ist ing Rule 10.17 provides that a separate ord inary resolut ion  must be 
passed (resolut ion 5.2) and the fol lowing informat ion must  be provided to shareholders:  
 

  The amount  of  the increase -  $80,000 
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  The maximum amount  that  may be paid to d irectors as a whole -  $200,000 

  A vot ing exc lusion s tatement  –  is  provided on page 4.  
 
The purpose of  the resolut ion is not to increase each d irector ’s remunerat ion at th is point in  
t ime, but the resolut ion is proposed to br ing the Const i tu t ion in l ine wi th usual provis ions 
concerning d irector remunerat ion,  and to provide f lex ib i l i t y into the future should new 
directors be appointed.  

 

 

 

 
SCHEDULE A –  Resolution 4  
 

Name  No Shares  

MR CHOONG GUANG KOH 2,558,140 

Karen Marie Patterson 1,000,000 

DR GARY ROBERT LILLICRAP + MR DAMIAN GARY LILLICRAP + MRS 
IMELDA ANNE LILLICRAP <LILLICRAP SUPER FUND A/C> 

500,000 

COOEE INVESTMENTS PTY LTD 400,000 

DR GARY ROBERT LILLICRAP 100,000 

HALFMOON BAY CAPITAL LIMITED 2,325,581 

MR KENNETH DAVIDSON + MRS SANDRA DAVIDSON <K D 
SUPERANNUATION FUND A/C> 

1,000,000 

MR FRANK WILLIAM PENHALLURIACK <PENHALLURIACK S/F A/C> 1,000,000 

SUVALE INVESTMENTS PTY LTD <THE SUVOLTOS SUPER FUND A/C> 1,000,000 

TRANCO PTY LIMITED <THE EXCELSIOR A/C> 4,000,000 

TJS INVESTMENTS (AUST) PTY LTD <TJS INVESTMENTS A/C> 2,325,581 

RALSTON CORPORATION PTY LTD <RALSTON SUPER FUND A/C> 500,000 

Jeremy Warde Barlow 1,162,791 

MR ANDREW GREVILLE + MRS LOUISE GREVILLE <ALG FAMILY A/C> 1,000,000 

Toltec Holdings 1,000,000 

MR RONALD ROY FOOTE + MRS RENATE FOOTE 1,500,000 

MR THOMAS PAUL PINANSKY 500,000 

Terry Morris Pty Ltd <Morris Family Super A/C> 500,000 

4 FIFTY PTY LTD 3,000,000 

Penstock Advisory Pty Ltd 2,000,000 

Darren Hargreaves 1,000,000 
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Name  No Shares  

Mr Vaughan James     1,000,000 

Glennfield Pty Ltd <Glennfield Family A/C> 500,000 

Ruijuan Huang 500,000 

Wong Mei Fan 2,500,000 

Alice Kwan Yim Mui 1,000,000 

WONG Yuk Loi 1,000,000 

Fong Chiu Yeung Henry 1,000,000 

TRIGLOBAL MANAGEMENT LIMITED 2,000,000 

S P NOMINEES PTY LTD <SHARP-PAUL PROVIDENT A/C> 1,000,000 

Mr Wenbiao Guan 500,000 

MR SIMON KORUA 2,000,000 

Simgon Pty Ltd atf Khor & Tan Family Trust 1,500,000 

R K Super Pty Ltd atf RK Super Fund 1,000,000 

Gandise Pty Ltd atf Cody Superannuation Fund 500,000 

MR THEAM CHYE LIM 650,000 

MR THEAM CHYE LIM & Ms Swee Leng CHAN <Lim Super Fund A/c> 350,000 

Mr Kok Eng See 1,000,000 

Mr Michael John Elliott Mrs Victoria Lorraine Arthur 
< Estoril Blue Super A/C> 

1,000,000 

Total 47,372,093  

 
 
The shares issued represented 7.76% of  the Company’s capi tal  at the t ime the p lacement was 
completed.  
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