12 September 2018

Dear Shareholder,
I have pleasure in inviting you to attend the 2018 Annual General Meeting of Saferoads Holdings Limited
to be held on Tuesday 23 October 2018 at 2.00pm AEDT at The Business Centre, located at Level 6, Tower
Two, Collins Square, 727 Collins Street, Melbourne, Victoria (refer enclosed location map).
The Annual General Meeting is an excellent opportunity to come along, meet the Directors and to hear
from the Chief Executive Officer and myself about the performance of the Company during the year, and
the Company’s plans for the future. It is also your opportunity to ask questions to assist you in your
understanding of the company and assess your ongoing involvement and support of us.
The Notice of Meeting (overleaf) details the business to be dealt with on the day. An Appointment of Proxy
form is also enclosed.
If you are unable to attend, I encourage you to complete and return the proxy form in the enclosed reply
paid envelope.
I look forward to seeing you at the meeting.
Yours sincerely

David Ashmore
Chairman

SAFEROADS HOLDINGS LIMITED
ABN 81 116 668 538
PO Box 2030, Pakenham
Victoria Australia 3810

NOTICE OF 2018 ANNUAL GENERAL MEETING
Notice is hereby given that the 2018 Annual General Meeting of Saferoads Holdings Limited (the
“Company”), will be held at The Business Centre, located at Level 6, Tower Two, Collins Square, 727 Collins
Street, Melbourne, Victoria, on Tuesday 23 October 2018, commencing at 2.00pm AEDT.

ORDINARY BUSINESS
CHAIRMAN AND CEO PRESENTATIONS
1. FINANCIAL STATEMENTS AND REPORTS
To receive and consider the financial statements and reports of the Directors for the year ended 30
June 2018, together with the Directors’ and Auditor’s report for that period.
2. REMUNERATION REPORT
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That for the purposes of section 250R(2) of the Corporations Act and for all other purposes approval is
given for the adoption of the remuneration report for the financial year ended 30 June 2018.”
Voting restriction: No votes may be cast on this resolution by members of the key management personnel of the Company or
their closely related parties. However, a vote may be cast by such a person as a proxy for a person who is entitled to vote on
this resolution, appointed by way of a proxy form that directs the proxy to vote on the resolution.

3. RE-ELECTION OF MR. DAVID CLELAND AS A DIRECTOR
To consider and, if thought fit, pass the following resolution as an ordinary resolution:
“That, being eligible, Mr. David Cleland be re-elected as a Director.”
Please refer to the Notes and Explanatory Memorandum for further information on the proposed
resolutions.
By order of the Board

Peter Fearns
Company Secretary
12 September 2018

SAFEROADS HOLDINGS LIMITED
ABN 81 116 668 538
2

NOTES
EXPLANATORY MEMORANDUM
The Explanatory Memorandum and the annexure accompanying this Notice of Annual General Meeting
(“Notice”) are incorporated in and comprise part of this Notice and should be read in conjunction with this
Notice.

WHO MAY VOTE
In accordance with Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Company (as convenor
of the Meeting) has determined that a person’s entitlement to attend and vote at the Meeting will be those
persons set out in the register of Members as at 7.00pm (AEDT) on Friday 19 October 2018. This means that any
Member registered at 7.00pm (AEDT) on Friday 19 October 2018 is entitled to attend and vote at the Meeting.

PROXIES
A Member entitled to attend this Meeting and vote is entitled to appoint a proxy to attend and vote on behalf
of that Member at the Meeting.
a) A proxy need not be a Member.
b) If the Member is entitled to cast two or more votes at the Meeting, the Member may appoint two proxies
and may specify the proportion or number of the votes which each proxy is appointed to exercise. If the
Member appoints two proxies and the appointment does not specify the proportion or number of votes
each proxy may exercise, each proxy may exercise half of the votes held by that Member.
c) If the Member appoints only one proxy, that proxy is entitled to vote on a show of hands. If a Member
appoints two proxies, only one proxy is entitled to vote on a show of hands.
d) Where two proxies are appointed, any fractions of votes resulting from the appointment of two proxies will
be disregarded.
e) A Form of Proxy accompanies this Notice.
f) Unless the Member specifically directs the proxy how to vote, the proxy may vote as he or she thinks fit, or
abstains from voting.
g) If a Member wishes to appoint a proxy, the Member should complete the form of proxy and comply with
the instructions set out in that form relating to lodgement of the form with the Company.
h) The form of proxy must be signed by the Member or his or her attorney duly authorised in writing or, if the
Member is a corporation, either signed by an authorised officer or attorney of the corporation or otherwise
signed in accordance with the Corporations Act 2001(Cth).
i) If any attorney or authorised officer signs the form of proxy on behalf of a Member, the relevant power of
attorney or other authority under which it is signed or a certified copy of that power or authority must be
deposited with the form of proxy.
j) The form of proxy (together with any relevant authority) must be received by no later than 2.00 pm AEDT on
Sunday 21 October 2018 before the time scheduled for the commencement of the meeting (or any
adjournment of that meeting). Please allow ample time for ordinary mail delivery.
The completed Form of Proxy may be lodged:
Online:

https://investor.automic.com.au/#/loginsah

By Mail:

Automic Pty Ltd
PO Box 2226
Strawberry Hills NSW 2012

In Person:

Level 5, 126 Phillip Street, Sydney, NSW 2000, Australia

CORPORATE REPRESENTATIVE
Any corporate Member who has appointed a person to act as its corporate representative at the Meeting
should provide that person with a certificate or letter executed in accordance with the Corporations Act
2001(Cth) authorising him or her to act as that company’s representative. The authority must be sent to the
Company (attention: Company Secretary) and/or registry at least 24 hours in advance of the Meeting.
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EXPLANATORY MEMORANDUM
This Explanatory Memorandum forms part of the Notice convening the Annual General Meeting of
Members of Saferoads Holdings Limited (the “Company”) to be held at 2.00pm AEDT on Tuesday 23
October 2018.
This Explanatory Memorandum is to assist Members in understanding the background to, and the legal
and other implications of, the Notice and the reasons for the proposed resolution. Both documents should
be read in their entirety and in conjunction with each other.
ITEM 2: ADOPTION OF THE REMUNERATION REPORT FOR YEAR ENDED 30 JUNE 2018
The Corporations Act requires that at a listed Company’s Annual General Meeting, a resolution that the
Remuneration Report be adopted must be put to the shareholders. However, such a resolution is advisory
only and does not bind the Directors of the Company. Nevertheless, the Board will take into account the
outcome of the vote when considering the future remuneration policies and practices of the Company.
The Remuneration Report sets out the Company’s remuneration arrangements for Key Management
Personnel of the Company. The Remuneration Report is part of the Annual Report for the year ending 30
June 2018.
A reasonable opportunity will be provided for discussion of the Remuneration Report at the Annual
General Meeting.
The Remuneration Report for the year ended 30 June 2018:


Describes the policies behind, and the structure of, the remuneration arrangements of the Company
and the link between remuneration of executives and the Company’s performance;



Sets out the remuneration arrangements for Key Management Personnel; and



Explains the difference between the basis for remunerating Non-Executive Directors and Senior
Managers.

Voting consequences
Under the changes to the Corporations Act which came into effect on 1 July 2011, if at least 25% of the
votes cast on a Remuneration Report resolution are voted against the adoption of the Remuneration
Report in two consecutive Annual General Meetings, the Company will be required to put to Shareholders
a resolution (“Spill Resolution”) proposing the calling of an extraordinary general meeting (“Spill Meeting”)
to consider the appointment of Directors of the Company at the second Annual General Meeting.
If more than 50% of shareholders vote in favour of the Spill Resolution, the Company must convene the Spill
Meeting within 90 days of the second Annual General Meeting. All of the Directors of the Company who
were in office when the Directors Report (as included in the Company’s annual financial report for the
financial year ended immediately before the second Annual General Meeting) was approved, other than
the Executive Directors of the Company, 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 those persons whose election or re-election as Directors of the Company is
approved will be the Directors of the Company.
At the Company’s previous Annual General Meeting the votes cast against the Remuneration Report
considered at that Annual General Meeting were less than 25%. Accordingly, the Spill Resolution is not
relevant for this Annual General Meeting.
Proxy Restrictions
Members of the Key Management Personnel (“KMP”) and their proxies and Closely Related Parties (“CRP”)
are restricted from voting on a resolution put to Shareholders that the Remuneration Report of the
Company be adopted.
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The Voting Restriction does not apply where:
(a) the chairperson or any other member of the KMP is appointed in writing (by a shareholder who is not
a member of the KMP or a CRP of KMP) as a proxy with specific instructions on how to vote on a
resolution to adopt the Remuneration Report of the Company; or
(b) the chairperson is appointed in writing (by a shareholder who is not KMP or a CRP of KMP) as a proxy
with no specific instructions on how to vote on a non-binding shareholder vote on remuneration,
where the shareholder provides express authorisation for the chairperson to do so.
Shareholders should be aware that any undirected proxies given to the Chairperson will be cast by the
Chairperson and counted in favour of the resolutions of this Meeting, including this Resolution, subject to
compliance with the Corporations Act 2001 (Cth).
Definitions
Key Management Personnel (“KMP”) has the same meaning as in the accounting standards and broadly
includes those persons having authority and responsibility for planning, directing and controlling the
activities of the Company, directly or indirectly, including any Director (whether executive or otherwise) of
the Company.
Closely related party of a member of the KMP means:
(a)
(b)
(c)
(d)

A spouse or child of the member;
A child of the member’s spouse;
A dependant of the member or the member’s spouse;
Anyone else who is one of the member’s family and may be expected to influence the member, or
be influenced by the member, in the member’s dealing with the entity;
(e) A company the member controls; or
(f) A person prescribed by the Corporation Act 2001 (Cth).
ITEM 3: RE-ELECTION OF MR. DAVID CLELAND AS A DIRECTOR
In accordance with the Company’s Constitution, at every Annual General Meeting, one third of the
Company’s Directors (excluding the Managing Director) must retire from office and are eligible for reelection. The Directors to retire are those who have been longest in office since their last re-appointment.
David Cleland was appointed to the Board on 1 December 2010 and was re-elected at the October 2011,
November 2014 and October 2016 AGM’s. He was appointed acting Chief Executive Officer on 28
November 2011, handing over the role to Darren Hotchkin on 10 April 2012. He is Chairman of the Audit
and Risk Committee and a member of the Remuneration Committee.
David is a mechanical engineer with extensive experience as Chief Executive Officer of companies
manufacturing and distributing industrial products. His career includes manufacturing experience
(including lean manufacturing), brand management, product research and development, outsourcing
and company mergers and acquisitions. He was formerly an inaugural trust member of the Greater
Metropolitan Cemeteries Trust and is a Director of a privately owned company.
He is a Graduate member of the Australian Institute of Company Directors, a Fellow of the Institute of
Engineers Australia (retired) and holds a Diploma of Mechanical Engineering.
The Board unanimously recommends the re-election of Mr. David Cleland as a Director of the Company.
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