
THIS IS AN IMPORTANT DOCUMENT 

AND REQUIRES YOUR ATTENTION 

If you are in doubt as to how to deal with it, 

please consult your financial or other professional adviser. 

TRAFFIC TECHNOLOGIES LTD 
ACN 080 415 407 

NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS 

INCORPORATING EXPLANATORY MEMORANDUM 

AND PROXY FORM  

DATE OF MEETING 
Friday 25 November 2016 

TIME OF MEETING 
10.00 a.m. (AEDT) 

PLACE OF MEETING 
The offices of K&L Gates, Level 25, Rialto South Tower, 525 Collins Street, Melbourne Victoria 3000 

If you are unable to attend the Annual General Meeting of Members, please complete the proxy form and return 
it in accordance with the instructions set out in that form.
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LETTER TO SHAREHOLDERS 

 
25 October 2016 
 
 
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 Friday 25 November 2016 at the offices of K&L Gates, Level 25, Rialto South Tower,  
525 Collins Street, Melbourne Victoria 3000. 
 
The enclosed Notice and Explanatory Memorandum contain details of the ordinary business of the Company of receiving 
the financial report of the Company for the year ended 30 June 2016, the re-election of a director 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 Wednesday 23 November 2016: 
 
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 Johnston Street 
Abbotsford 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) 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 

 
 
Garry Lowrey 
Chairman 
Traffic Technologies Ltd 



 

 2

 
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 Friday 25 November 2016 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 2016.  

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

B. Ordinary Resolutions 

Resolution 1: Re-election of Mr. Ken Daley as a Director 

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

"That Mr. Ken Daley, 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 2:  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 2016 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 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. 
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GENERAL BUSINESS 

To transact any business which may legally be brought forward in accordance with the Constitution. 
 
By Order of the Board 
Garry Lowrey 
Chairman 
 
Dated: 25 October 2016 
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WHO MAY VOTE 
 
The Company determines that only Members holding Shares as at 7.00 p.m. (AEDT) on Wednesday 23 November 2016 
will be entitled to vote at the Annual General Meeting on Friday 25 November 2016 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  
Wednesday 23 November 2016: 
 
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 Johnston Street 
 Abbotsford 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) 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 Re-election of Director 

Resolution 1 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. Ken Daley, 
who has indicated that he will offer himself for re-election.  His profile is set out below: 

Profile of Mr. Ken Daley, M.Eng.Sci (Transport) FIEAUST  

Non-Executive Director Appointed November 2014. 

Mr. Daley brings extensive background in the fields of traffic engineering and transport projects.  Early in his 
career he was appointed to the Senior Executive Service in the Victorian Public Sector for agencies now part of 
VicRoads.  He was thereafter Managing Director for the Victorian and South Australian branches of what is now 
Hyder Consultants where he led the establishment of the traffic and transport business.  Mr. Daley was 
President, International Development with Transurban where he was part of the leadership group and 
responsible for the delivery of major projects in the USA.  While resident in the US, he was a Board member of 
the International Bridge, Tunnel and Turnpike Association, the worldwide representative group for toll agencies.  
Mr Daley was until recently CEO of the Indiana Toll Road Concession Company.  Mr. Daley holds a Masters 
Degree of Engineering Science in Transportation from Monash University.  He was awarded the William Young 
Alumnus Award in 2013 "For Exceptional Service to the Transport Industry" and in 2014 ITS Australia awarded 
him the Lifetime Achievement Award for �Significant Contribution to the ITS Industry�.  He is a Fellow of the 
Institution of Engineers, Australia.  Mr. Daley is Chairman of the Corporate Governance Committee and a 
member of the Audit & Risk and Nomination & Remuneration committees.  Mr. Daley has not served as a 
Director of any other listed companies during the three years prior to June 2016. 

Recommendation: The Board recommends that Members vote in favour of this Resolution.  Mr. Daley has 
abstained from making a recommendation in relation to this Resolution.  
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2.3 Approval of Remuneration Report 

Under section 250R of the Corporation Act, Members have the opportunity to pass a non-binding resolution  
on the Remuneration Report at the Meeting and, under section 250S of the Corporations Act, the Chairman 
must allow the Members a reasonable opportunity to ask questions about, or make comments on, the 
Remuneration Report.   

The Remuneration Report, which explains the Board's policies in relation to the nature and level of remuneration 
paid to key management personnel of the Company and which sets out the remuneration details for each of 
them, forms part of the Directors' Report included in the Annual Report for the financial year ended 30 June 
2016.  Accordingly, the contents of the Remuneration Report are not reproduced in this Explanatory 
Memorandum.  Members are referred to pages 6-15 of the Annual Report for full details of the remuneration of 
the Directors and Key Management Personnel.    

Members should note that, as specified in section 250R of the Corporations Act, Resolution 2 is a non-binding 
resolution and is not binding on the Company.   However, if the vote to approve the Remuneration Report 
receives a "no" vote by at least 25% of the votes cast, this will constitute a "first strike", as no "strike" occurred at 
the 2015 annual general meeting.  Where this occurs, the Company's subsequent remuneration report must 
include an explanation of the Board's proposed action in response to the "no" vote or an explanation of why no 
action has been taken.  

If:  
 
(a) a "first strike" occurs at the Meeting; and  

(b) the Company's subsequent remuneration report also receives a "no vote" at the 2017 Annual General 
Meeting of at least 25% of the votes cast, 

then, at the 2017 Annual General Meeting Members will be asked to vote on a "spill resolution" under  
section 250V of the Corporations Act.  If more than 50% of Members (excluding Key Management Personnel) 
vote in favour of the Spill Resolution, the Company must convene an extraordinary general meeting  
(Spill Meeting) within 90 days of the 2017 Annual General Meeting. All of the Directors who are in office when 
the Company's 2017 Directors' Report is approved, other than the Managing Director, will cease to hold  
office immediately before the end of the Spill Meeting, but may stand for re-election at the Spill Meeting. 
Following the Spill Meeting, each person whose election or re-election as a Director is approved, will become a 
Director of the Company. 

The Chairman intends to exercise all undirected proxies in favour of Resolution 2.  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 2, 
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.   

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. 
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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, Wednesday, 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; 

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; 

Notice means the notice of Meeting; 

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.  
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