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LETTER TO SHAREHOLDERS 

 
23 October 2015 
 
 
Dear Shareholder, 
 
 
Enclosed with this letter are the Notice of Annual General Meeting (Notice) and Explanatory Memorandum 
detailing the proposed resolutions for consideration by Shareholders.  Shareholders should consider all of 
this material before determining how they will vote at the Annual General Meeting.  The Annual General 
Meeting of the Company is to be held at 10.00 a.m. (AEDT) on Tuesday 24 November 2015 at the offices of 
K&L Gates, Level 25, Rialto South Tower, 525 Collins Street, Melbourne Victoria 3000. 
 
The enclosed Notice of Annual General Meeting and Explanatory Memorandum contain details of the 
ordinary business of the Company, including receiving the financial report of the Company for the year 
ended 30 June 2015, the election of directors and the approval of the Remuneration Report.  
 
Further details of the Resolutions in the Notice of Annual General Meeting are contained in the Explanatory 
Memorandum that accompanies the Notice.  The Explanatory Memorandum should be read together with, 
and forms part of, the Notice. 
 
If you are unable to attend the Annual General Meeting, you are urged to complete the attached Proxy Form 
and return it, marked attention to the Secretary, so that it is received not later than 10.00 a.m. (AEDT) on 
Sunday 22 November 2015: 
 
By facsimile within Australia 1800 783 447 (or from outside Australia +61 3 9473 2555) 
 
By mail to: 
 
Computershare Investor Services Pty Limited 
GPO Box 242 
Melbourne Vic 3001 
 
By hand to:  
 
Computershare Investor Services Pty Limited 
"Yarra Falls" 
452 Johnson Street 
Abbottsford Vic 3067 
 
Via our online facility: 
 
Please visit www.investorvote.com.au to submit your voting intentions (if any). To use this online facility, you 
will need your Shareholder Reference Number (SRN) or Holder Identification Number (HIN), the PIN and the 
six digit Control Number shown on the Proxy Form. 
 
Custodian voting - For Intermediary online subscribers only (custodians) please visit 
www.intermediaryonline.com to submit your voting intentions. 
 
 
Yours faithfully 
 
 
 
 
Alan Brown 
Chairman 
Traffic Technologies Ltd 
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TRAFFIC TECHNOLOGIES LTD 
ACN 080 415 407 

NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS 
 
 

Notice is hereby given that the Annual General Meeting (Meeting) of the members of Traffic Technologies 
Ltd (ABN 21 080 415 407) (Company or Traffic Technologies) (Members) will be held on Tuesday 24 
November 2015 at 10.00 a.m. (AEDT) at the offices of K&L Gates, Level 25, Rialto South Tower, 525 Collins 
Street, Melbourne Victoria 3000, for the purpose of considering the items of business in this Notice of Annual 
General Meeting (Notice). 

An Explanatory Memorandum containing information relevant to the following Resolutions and a Proxy Form 
accompany this Notice. 

 
AGENDA 

 
ORDINARY BUSINESS 

A. Financial Statements and Reports 

To receive and consider the Financial Report, Director's Report and Auditor's Report on the Company and its controlled 
entities for the financial year ended 30 June 2015.  

To receive Members' questions and comments on the management of the Company.  

B. Ordinary Resolutions 

Resolution 1:  Approval of Remuneration Report 

To consider and, if thought fit, to pass with or without amendment the following non-binding resolution as an ordinary 
resolution: 

"That the Remuneration Report set out in the Company's Annual Report for the financial year ended 30 June 2015 be 
approved by the Members." 

Members should note this Resolution is advisory only and does not bind the Directors or the Company.  Members should 
refer to the Explanatory Memorandum accompanying this Notice for more information.  

Voting exclusion:  

The Company will disregard any vote cast on Resolution 1 by, or on behalf of:  

(a) a member of the key management personnel, details of whose remuneration are included in the remuneration 
 report; or 

(b) a closely related party of such a member.    

However, a person (Voter) described above may cast a vote on the resolution as a proxy if the vote is not cast on behalf 
of a person described 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: 

 (i) does not specify the way the proxy is to vote on the resolution; or 

 (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. 

Resolution 2: Board Spill Meeting 

If required, to consider and if thought fit, to pass with or without amendment the following resolution as an ordinary 
resolution of the Company: 

"That, subject to and conditional on at least 25% of the votes cast on Resolution 1 (Approval of Remuneration Report) 
being cast against the adoption of the Remuneration Report, as prescribed by the Corporations Act: 

(a) an extraordinary general meeting of the Company (the Spill Meeting) be held within 90 days of the passing of 
this Resolution; 
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(b) all of the Directors of the Company (other than the Managing Director, Mr Con Liosatos) in office at the time 
when the resolution to make the Directors’ Report for the financial year ended 30 June 2015 was passed and 
who remain in office at the time of the Spill Meeting, being Mr Alan Brown, Mr Mark Hardgrave and Mr Ken 
Daley, cease to hold office immediately before the end of the Spill Meeting; and 

(c)  resolutions to appoint persons to offices that will be vacated immediately before the end of the Spill Meeting be 
put to the vote of Shareholders at the Spill Meeting." 

Voting exclusion:  

The Company will disregard any vote cast on Resolution 2 by, or on behalf of:  

(a) a member of the key management personnel, details of whose remuneration are included in the remuneration 
report; or 

(b) a closely related party of such a member.    

However, a person (Voter) described above may cast a vote on the resolution as a proxy if the vote is not cast on behalf 
of a person described 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: 

 (i) does not specify the way the proxy is to vote on the resolution; or 

(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.  

Resolution 3:  Approval of Employee Share Option Plan 

To consider, and if thought fit, pass with or without amendment the following resolution as an ordinary resolution: 

“That for the purposes of ASX Listing Rules 7.1 and 7.2 Exception 9, sections 200B and 200E of the Corporations Act, 
and for all other purposes, shareholders approve with effect from the close of this Meeting, the Company's Employee 
Share Option Plan (ESOP) and the issue of options by the Board in its discretion in accordance with the provisions of 
that ESOP". 

Voting exclusion:  

The Company will disregard any votes cast in respect of Resolution 3 by a Participant. 

However, the Company will not disregard a vote if:  

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the proxy 
 form; or 

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 
 direction on the proxy form to vote as the proxy decides. 

Resolution 4: Re-election of Mr. Mark Hardgrave as a Director 

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

"That Mr. Mark Hardgrave, who retires by rotation as a Director of the Company at this Annual General Meeting in 
accordance with clause 15.3 of the Company's Constitution, be re-elected as a Director of the Company." 

Resolution 5: Election of Mr. Garry Lowrey as a Director 

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

"That Mr. Garry Lowrey, who is eligible and who has consented to act, be appointed as a Director of the Company in 
accordance with clause 15.1(b) of the Company's Constitution." 

GENERAL BUSINESS 

To transact any business which may legally be brought forward in accordance with the Constitution. 
 
By Order of the Board 
Alan Brown 
Chairman 
 
Dated: 23 October 2015 
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WHO MAY VOTE 
 
The Company determines that only Members holding Shares as at 7.00 p.m. (AEDT) on Sunday 22 November 2015 will 
be entitled to vote at the Annual General Meeting on Tuesday 24 November 2015 or at any adjourned meeting.   

HOW TO VOTE 

You may vote by attending the Meeting in person, by proxy or authorised representative. 

Voting in Person 

To vote in person, attend the Meeting on the date and time and at the place set out above.  If you plan on attending the 
Meeting, please arrive at the venue 30 minutes prior to the time designated for the Meeting so that the Company may 
check your shareholding against the Company's share register and note your attendance.  In order to vote in person at 
the Meeting, a corporation that is a Member may appoint an individual to act as its representative. The appointment must 
comply with the requirements of section 250D of the Corporations Act.  The representative should bring to the Meeting 
evidence of their appointment, including any authority under which such appointment is signed. 

Voting by Proxy 

You are entitled to appoint a proxy. The proxy need not be a Member of the Company. If you are entitled to cast two (2) 
or more votes you may appoint two (2) proxies and may specify the proportion or number of votes each proxy is 
appointed to exercise. To vote by proxy, please complete and sign the proxy form attached to this Notice as soon as 
possible and return it so that it is received by the Company not later than 10.00 a.m. (AEDT) on Sunday 22 November 
2015: 
 
By facsimile:   Within Australia on 1800 783 447 (or from outside Australia on +61 3 9473 2555) 
 
By mail to:   Computershare Investor Services Pty Limited 

 GPO Box 242 
 Melbourne Vic 3001 
 

By hand to:    Computershare Investor Services Pty Limited 
 "Yarra Falls" 
 452 Johnson Street 
 Abbottsford Vic 3067 
 

Via our online facility:  Please visit www.investorvote.com.au to submit your voting intentions   
    (if any). To use this online facility, you will need your Shareholder Reference   
    Number (SRN) or Holder Identification Number (HIN), the PIN and the six digit  
    Control Number shown on the Proxy Form. 
 

 Custodian voting - For Intermediary online subscribers only (custodians) please 
 visit www.intermediaryonline.com to submit your voting intentions. 

FURTHER INFORMATION  

Further details of the Resolutions in this Notice are contained in the Explanatory Memorandum accompanying this 
Notice.  The Explanatory Memorandum should be read together with and forms part of this Notice. 
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TRAFFIC TECHNOLOGIES LTD 

ACN 080 415 407 

EXPLANATORY MEMORANDUM 

 

1. INTRODUCTION 

This Explanatory Memorandum has been prepared for the purposes of the Corporations Act and the Listing 
Rules.  The purpose of this Explanatory Memorandum is to provide Members with all the information known to 
the Company that is material to Members in deciding whether or not to approve the Resolutions as set out in the 
Notice. 
 
The Directors recommend that Members read this Explanatory Memorandum in full and in conjunction with the 
Notice before making any decision in relation to the proposed Resolutions. 
 

2. ITEMS OF ORDINARY BUSINESS 

2.1 Financial Statements and Reports 

Members can now elect to receive the Company's Annual Report via a variety of means.  Members who opted 
to access the Annual Report electronically should have received an email link to the electronic document.   
Members who opted to continue to receive a printed copy of the Annual Report should now have received it.  
Members who took no action are advised that they can now access an electronic copy of the Annual Report 
online at the Company’s website.  Copies of the annual financial statements and reports of the Directors and 
Auditor will also be tabled at the Meeting.   

The purpose of tabling the annual financial report of the Company at the Meeting and the reports of the Directors 
and Auditor is to provide Members with a reasonable opportunity to ask questions or discuss matters relevant to 
the management of the Company. The Auditor has been invited to be present at the Meeting and Members will 
have a reasonable opportunity to ask the Auditor questions relevant to the conduct of the audit and the 
preparation and content of the Auditor's report.  It is not the purpose of the Meeting, nor a requirement of the 
Corporations Act or the Constitution, that the financial statements be approved or rejected.    

 
2.2 Approval of Remuneration Report 

The Remuneration Report which forms part of the Directors' Report included in the Annual Report for the 
financial year ended 30 June 2015 explains the Board's policies in relation to the nature and level of 
remuneration paid to key management personnel of the Company and sets out the remuneration details for each 
of them.  The contents of the Remuneration Report are not reproduced in this Explanatory Memorandum.  
Members are referred to pages 4-8 of the Annual Report for full details of the remuneration of the Directors and 
Key Management Personnel.    

As a result of receiving only 60.2% of votes cast in favour of the Remuneration Report at last year's Annual 
General Meeting, the Board and the Nomination & Remuneration Committee have taken a number of steps to 
address Shareholder concerns regarding the Company’s remuneration policies, including: 

• reviewing the appropriateness of the Company’s remuneration policies with a particular focus on 
aligning executive reward with the Company’s long-term performance and Shareholder value creation; 

• engaging external remuneration consultants to benchmark the remuneration of non-executive Directors 
and executives against ASX-listed companies of a comparable size and industry background and to 
advise on governance issues affecting remuneration; 

• formalising a short term incentive plan to align more closely the relationship between executive and the 
Company's performance;   

• developing a long term incentive plan to align more closely the relationship between executive 
performance and sustainable Shareholder return over the longer term; and   

• reviewing the format and content of the Remuneration Report to improve disclosure of remuneration 
policies and outcomes. 
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Please refer to the Remuneration Report, contained in the Annual Report for further information regarding the 
action undertaken by the Company the Nomination & Remuneration Committee since the last AGM.  

The Chairman will allow the Members a reasonable opportunity to ask questions about, or make comments on, 
the Remuneration Report.   

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, you are considered to have provided the Chairman with an express 
authorisation for the Chairman to vote the proxy in accordance with the Chairman's intention.   

Recommendation: The Board abstains from making a recommendation in relation to this Resolution.   
 

2.3 Board Spill Meeting (contingent item) 

The Corporations Act includes a 'two strikes' rule with regard to Remuneration Reports. The 'two strikes' rule 
provides that if 25% or more of the votes cast on the resolution to approve the Remuneration Report at two 
consecutive Annual General Meetings are against approving the Remuneration Report, Shareholders will have 
the opportunity to vote on a resolution proposing to convene another shareholder meeting to consider the spill of 
the Board.  

At our Annual General Meeting last November, 60.2% of the total vote received from Shareholders supported 
the 2014 Remuneration Report.  As this was less than a 75% majority, the Company received a ‘first strike’ 
against its Remuneration Report. Accordingly, if the votes against the 2015 Remuneration Report exceed 25% 
of the votes cast, the Company will receive a 'second strike'.   

If a 'second strike' occurs, Resolution 2 will be put to the Annual General Meeting. If less than 25% of the votes 
cast are against approving the Remuneration Report, then there will be no 'second strike' and Resolution 2 will 
not be put to the Annual General Meeting. 

If put, the spill resolution will be considered as an ordinary resolution.  

If this Resolution is passed and becomes effective, as required by section 250V of the Corporations Act, a 
special meeting of Shareholders known as a 'Spill Meeting' must be held within 90 days after the Annual 
General Meeting. The Directors (other than the Managing Director) will cease to hold office at the end of the Spill 
Meeting (subject to the Company maintaining the minimum number of Directors as required by the Corporations 
Act). The Directors which may be subject to the Spill Meeting are: 

• Mr Alan Brown;  

• Mr Mark Hardgrave; and 

• Mr Ken Daley. 

Each of the Directors listed above would be eligible to seek re-election at the Spill Meeting, however there is no 
guarantee that any of them will do so. 

Recommendation: The Board abstains from making a recommendation in relation to this Resolution.   

2.4 Approval of Employee Share Option Plan 

Pursuant to Resolution 3, the Company is seeking shareholder approval for the adoption by the Company of the 
Employee Share Option Plan (ESOP). 

The Company proposes to adopt the ESOP to foster an ownership culture within the Company and to motivate 
senior management and directors to achieve performance targets of their representative business units and the 
Company as a whole. 

The employees of the Company have been, and will continue to be, instrumental in the growth of the Company.   

The Directors consider that the ESOP is an appropriate method to: 

• reward employees for their past performance; 

• provide long term incentives for participation in the Company’s future growth; and 
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• motivate and generate loyalty from employees. 

Shareholders should note that no options have been issued under the ESOP. 

(a) Listing Rules 

Listing Rule 7.1 requires shareholder approval for an issue of equity securities if, over a rolling 12 month 
period, the amount of equity securities issued (without prior shareholder approval) is more than 15% of 
the number of ordinary shares on issue at the start of that 12 month period. 

Listing Rule 7.2 exception 9 provides that an issue of securities under an employee incentive scheme 
does not detract from the available 15% limit under Listing Rule 7.1 if the issue of securities is made 
under an employee incentive scheme and that employee incentive scheme was approved by 
shareholders no more than three years before the date of issue. The ESOP is regarded as an employee 
incentive scheme for the purposes of Listing Rule 7.2.   

The Company intends that the issue of options under the ESOP not be included when undertaking the 
calculation pursuant to Listing Rule 7.1. Accordingly, it is seeking shareholder approval in order for the 
Company to be able to issue options pursuant to the ESOP and have those options qualify under 
exception 9 to Listing Rule 7.2. 

(b) Corporations Act 

Section 200B of the Corporations Act requires shareholder approval by ordinary resolution, and in 
accordance with the special provisions of section 200E of the Act, in order to access the exemption 
from the prohibition on a company giving a person a benefit in connection with that person’s retirement 
from an office or position of employment in that company where that person is, or was in the three years 
prior to his or her retirement, in a managerial or executive office in that company.  

The ESOP allows the Board, in its discretion, to afford persons ceasing employment with the Company 
certain benefits under the ESOP.  The term “benefit” has a wide operation and includes the Board 
exercising its discretion to bring forward the option exercise period and permit an early exercise of the 
Participant’s options granted under the ESOP (Accelerated Exercise Period).   

For a section 200B benefit to be allowed, section 200E requires that this Notice provide shareholders 
with either the value of the proposed benefits or, where the value of the proposed benefits cannot 
currently be ascertained, the manner in which the value of the proposed benefits is calculated, and the 
matters, events and circumstances that will, or are will likely to, affect the calculation of the value. The 
Board has not determined that it will exercise discretion to grant any Accelerated Exercise Periods.  

In the circumstances of a possible Accelerated Exercise Period, the value of the termination benefits 
that the Board may give under the ESOP cannot be determined in advance, as many of the factors that 
will or are likely to affect that value will not be known until the time the benefit is decided to be awarded 
(if at all). 

Specifically, the value of an Accelerated Exercise Period will depend on a number of factors, including 
the Company’s share price at the time of vesting of the options and the number of options that the 
Board decides to allow vest early (if any).  Shareholders should note the benefit is restricted to an 
acceleration of the vesting of an option, it does not change the exercise price or the number of shares 
which are subject to the options. 

(c) Summary of the terms of the ESOP 

A summary of the terms of the ESOP is outlined below: 

• Participants in the ESOP may be employees of the Company (or any of its related bodies 
corporate), executive or a director of the Company (or any of its related bodies corporate), or 
any other person determined by the Board to be eligible to participate in the ESOP 
(Participants). 

• The Board is responsible for the administration of the ESOP. 

• Unless otherwise determined by the Board, options granted under the ESOP will be granted 
free of charge. 
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• The exercise price, option period and exercise conditions of the options granted under the 
ESOP will be specified in the offer of options under the ESOP to an employee, as determined 
by the Board. 

• Shares which are issued as a result of the exercise of options granted under the ESOP will rank 
equally in all respects with all shares on issue and the Company will apply for quotation of those 
shares on ASX. 

A copy of the full ESOP will be tabled at the Meeting and is available on the Company's website. 

(d) Voting exclusion  

Pursuant to Listing Rule 7.2 exception 9, the Company will disregard any votes cast on Resolution 3 by: 

• any Participant; and 

• an associate of that person (or those persons). 

However, the Company need not disregard a vote if: 

• it is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

• it is cast by the person chairing the meeting as proxy for a person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

Recommendation: The Board abstains from making a recommendation in relation to this Resolution. 

2.5 Election of Directors 

Resolution 4 seeks approval for the re-election of the Director who is retiring by rotation.  Pursuant to clause 
15.3(a)(ii) of the Company's Constitution, at every annual general meeting one-third of the previously elected 
Directors must retire and are eligible for re-election.  The Directors to retire are the Directors longest in office 
since last being elected and, between Directors who are elected on the same day, the Director to retire is 
decided by lot to be conducted by the Chairman, or if he or she is a candidate, by the deputy Chairman, unless 
they agree otherwise. In this regard, the Director of the Company who will retire at the Meeting is Mr. Mark 
Hardgrave, who has indicated that he will offer himself for re-election.  His profile is set out below: 

Profile of Mr. Mark W Hardgrave B Com ACA MAICD 

Non-Executive Director Appointed January 2013. 
 
Mr. Hardgrave has a corporate advisory background.  Earlier in his career he was executive Director of Brencorp 
Group, a private investment group.  He was Vice President Investment Banking at Merrill Lynch, specialising in 
equity capital raising and mergers and acquisitions, after which he was senior investment manager with Thorney 
Investment Group.  Mr. Hardgrave was previously Chief Executive Officer of Bennelong Group, which 
specialises in listed equities, property and private equity.  Currently Mr. Hardgrave is Director of M&A Partners, a 
Melbourne based private investment and corporate finance group.  Mr. Hardgrave is also a Director of Rivercorp 
Land and Water Limited.  Mr. Hardgrave holds a Bachelor of Commerce degree from the University of 
Queensland.  He is a chartered accountant and a member of the Australian Institute of Company Directors.  Mr. 
Hardgrave is Chairman of the Audit & Risk and Nomination & Remuneration committees and a member of the 
Corporate Governance committee.  Mr. Hardgrave has not served as a Director of any other listed companies 
during the three years prior to June 2015. 
    
Recommendation: The Board recommends that Members vote in favour of this Resolution.  Mr. Hardgrave 
has abstained from making a recommendation in relation to this Resolution.  
 
Resolution 5 seeks approval for the election of a new director to the Board who will also be appointed as the 
Chairman of the Company.  Pursuant to clause 15.1(b) of the Company's Constitution, the Company may, by a 
resolution passed at a general meeting, appoint a person to be a Director.  In accordance with the Company's 
existing corporate governance policy, the Company seeks to actively maintain a Board structure which provides 
an appropriate mix of experience and expertise to provide strategic guidance for the Company and effective 
oversight of management.  Having regard to this policy and the current market conditions faced by the 
Company, the Company engaged an executive search firm to assist in identifying and screening potential 
candidates with a view to finding a director who offered a complementary skill set to the existing skills' matrix of 
the Board. The Board considers that Mr. Garry Lowrey fulfils all relevant criteria.  His profile is set out below.   
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Profile of Mr. Garry Lowrey  

Independent, Non-Executive Director (Chairman) 
 
Mr. Lowrey has over 30 years of experience in a variety of advisory and management roles for both private and 
public companies.  Earlier in his career, he was a Director of Potter Warburg's Corporate Finance team, 
specialising in providing capital markets and mergers and acquisitions advice to small and mid-market 
companies. Mr. Lowrey was a Managing Director of Wilson HTM Investment Group, which is an ASX listed 
wealth management and business investment group. He also was a Managing Director of Barrepoint Advisory, a 
boutique advisory business servicing private and ASX listed small and mid-market companies. Most recently, 
Mr. Lowrey served as an Executive Director of Shaw and Partners Limited.   Mr. Lowrey holds a Bachelor of 
Business degree from the NSW University of Technology and a Masters of Applied Finance from Macquarie 
University. He is also a member of the Institute of Chartered Accountants. Mr. Lowrey is currently the Chairman 
of Oak Tree Group Limited, a company which develops and operates retirement villages along the east coast of 
Australia.  
    
Recommendation: The Board recommends that Members vote in favour of this Resolution.   

3. OTHER INFORMATION 

The Board is not aware of any other information which is relevant to the consideration by Members of the 
proposed Resolutions which are detailed in the Notice.  Prior to making any decision, Members may wish to 
seek advice from their own independent financial adviser or stockbroker as to the effect of the proposed 
Resolutions. 
 

4. DIRECTORS' APPROVALS AND RECOMMENDATIONS 

To the extent permitted by law, it is the intention of the Chairman of the Meeting to vote all undirected proxies 
granted to him in favour of the Resolutions. 

5. GLOSSARY 

The following definitions apply throughout the Notice and the accompanying Explanatory Memorandum, unless 
the context otherwise requires: 

Annual General Meeting or Meeting means the annual general meeting of Shareholders of the Company to 
which the Notice relates; 

ASIC means the Australian Securities and Investments Commission; 

ASX means ASX Limited (ACN 008 624 691); 

Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in Melbourne, 
Australia; 

Board means the current board of Directors of the Company; 

Chairman means the chairman of the Meeting;  

Company means Traffic Technologies Limited (ACN 080 415 407); 

Constitution means the current Constitution of the Company; 

Corporations Act means the Corporations Act 2001 (Cth); 

Director means a Director of the Company as at the date of the Explanatory Memorandum; 

ESOP means Employee Share Option Plan; 

Explanatory Memorandum means the Explanatory Memorandum accompanying the Notice; 

Listing Rules means the official rules of the ASX as at the date of this Notice; 

Member or Shareholder means a holder of Shares in the Company; 
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Notice means the notice of Meeting; 

Participant means any employees of the Company (or any of its related bodies corporate), executive or a 
director of the Company (or any of its related bodies corporate), or any other person determined by the Board to 
be eligible to participate in the ESOP; 

Proxy Form means a proxy form in the form enclosed with this document which is given by a Member who is 
eligible to vote at the meeting;  

Secretary means any person appointed to perform the duties of a secretary of the Company; and 

Share means a fully paid ordinary share in the capital of the Company. 

Where a term used in this Notice and Explanatory Memorandum is not defined but is defined in the Corporations 
Act, then that term will have the meaning given to it in the Corporations Act. 

  






