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Response by Mr Peter Lewinsky to the Requisitioning Shareholders Statements 
 

The following response is provided by me in relation to the statements made by the Requisitioning 
Shareholders and the attempt to remove me as a director. 
 
I consider that the attempt by the Requisitioning Shareholders to remove me as a director is misguided. 
I consider that I have and will continue to make a meaningful contribution to the Redflex Board. 
 
I endorse the sentiments expressed in the Letter from the Board. 
 
I encourage shareholders to vote against the resolution to remove me as a director. 
 
I joined the Board of Redflex in October 2003 as an independent director and have chaired its Audit & Risk 
Committee since then.   
 
Since early 1991, I have had a private investment banking and corporate advisory practice, following 12 years 
investment banking and stockbroking experience with major investment banks and 6 years with a leading firm of 
Chartered Accountants. Clients have included private and public companies and State and Federal 
governments. 
 
Since 1993, I have been a director of private and public listed companies and Government boards and, in most 
cases, have been involved on the Audit and Risk Management committees as a member or Chair. 
 
As a director of Redflex I have continued to broaden my experience as a director of substantial organisations, 
as well as advising and implementing governance frameworks for the private sector and government. 
 
I am a director of Tower Australia Group Limited, a company capitalised at approximately $1 billion and ranked 
in the top 200 listed companies on the ASX.  I have chaired the Audit, Compliance & Risk Management 
Committee and am currently a member of that committee and the Nominations & Remuneration Committee.  
Prior to that I was a director and Chair of the Audit and Risk Committee of Australian Wealth Management from 
its listing in early 2005 and of its Trustee company Tower Trust prior to listing from 2003. 
 
At the time of my appointment I brought extensive experience as a member of private and government sector 
Boards and governance committees, as well as 30 years experience in finance, accounting, capital markets and 
strategic planning. 
 
Before my appointment I provided strategic advice to the Board for a period of 6 months, so I commenced my 
term with a strong understanding of the company’s activities and the Board was aware of my experience and 
potential contribution. 
 
At my appointment the company’s market capitalisation was around $55 million, on $23 million turnover 
producing $1.3 million operating profit (per the 2003 Annual Report).  The current capitalisation based on 
current share price and issued capital is approximately $240 million. 
 
I have been an active participant in all Board matters and key decisions that have marked the significant growth 
in value of the company since then.  As with any Board decisions, not all were totally successful or with the 
benefit of hindsight might have been taken differently, but Redflex is a relatively complicated corporate structure 
with international activities and an emerging technology.  Its competitors are aggressive and often try to 
undermine efforts made by the company to establish itself as a high quality provider of valuable technology.  
Despite all of the issues confronted by the Board (most of which are known to the market and shareholders 
through disclosure), market capitalisation has increased over 4 times since 2003. 
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Response by Mr Roger Sawley to the Requisitioning Shareholders Statements 
 

The following response is provided by me in relation to the statements made by the Requisitioning 
Shareholders and the attempt to remove me as a director. 
 
I consider that the attempt by the Requisitioning Shareholders to remove me as a director is misguided. 
I consider that I have and will continue to make a meaningful contribution to the Redflex Board. 
 
I endorse the sentiments expressed in the Letter from the Board. 
 
I encourage shareholders to vote against the resolution to remove me as a director. 
 
I was appointed to the Board in February, 2007, and since that time have worked assiduously to help 
strengthen Redflex, particularly in the critical USA markets. 
 
The attributes that I believe I brought to the position included the following: 

• Ability to bridge the cultural gap between the USA and Australia, 
• An engineering (mechanical) background, 
• Securities industry experience, and 
• Company turn-around experience. 

 
I accepted the appointment with enthusiasm. Redflex was (and is) a company with high growth and huge 
potential. I was confident that my experience could contribute in a meaningful way. 
 
I have not been disappointed. My commitment to the company is as strong as ever. 
There is significant value in having a director based in the USA. At the least, the intangible confirmation is the 
many employees who say that it makes them feel that Australia cares while at a strategic level it helps inform 
investors and partners of Redflex’s focus on theses critical markets. 
 
As an engineer, I have spent time in the various departments of the company and in the field. I have developed 
an understanding of our products and capabilities which stand me in good stead in reviewing results. 
 
I have found my general background in both engineering and finance most useful.  
 
Achievements for an independent non executive director such as me are measured primarily by the influence 
that one can bring to bear in the combined areas of corporate governance and total quality management. In this 
way, I believe I have helped shape business plans - strategic and tactical - to the benefit of shareholders. 
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Response by Mr Christopher Cooper to the Requisitioning Shareholders Statements 
The following response is provided by me in relation to the statements made by the Requisitioning 
Shareholders and the attempt to remove me as a director (and indeed as your Chairman). 
 
I consider that the attempt by the Requisitioning Shareholders to remove me as a director is misguided.  I am 
confident that I have made a very substantial contribution throughout my time on the board. I am ready, willing, 
able and keen for that to continue. 
 
I endorse the sentiments expressed in the Letter from the Board.  
 
I encourage shareholders to vote against the resolution to remove me as a director and Chairman. 
 
I first become a shareholder of Redflex in 2001 and have a long association with the company.  I was pivotally 
involved in a financial rescue of the company in 2002 but for which there is every likelihood that Redflex 
Holdings would not exist today.  I was appointed to the Board as a non-executive director in August 2002 and I 
have been the Chairman of Redflex since December 2002. Apart from my role as chairman, I have also served 
on the Audit and Risk Management, Remuneration and Nomination Committees during my tenure. 
 
I hold degrees from the University of Melbourne in both law and commerce and practiced as a solicitor for over 
30 years.  I believe my background in these disciplines has served me well in my role with the company. I have 
also been actively involved in multiple commercial undertakings for a similar period including real estate 
development and management (commercial and residential), the aged care area, together with equities 
investment and management. Over that time I have acted as director for many corporations. This diverse 
commercial experience has enabled me to understand the complexities of the Redflex business and contribute 
to its growth and successes. 
 
Since I joined the Board, your company has performed strongly by any measure.  The share price has risen 
from $0.425 to a price of $2.43 as at 8 October 2009.  Over that period the share price appreciation, together 
with entitlements to dividends and tax franking credits, has provided shareholders with a compound return of 
approximately 28% per annum.  Over that same period the growth in the All Ordinaries Index has amounted to 
approximately 7% per annum.  The market capitalisation of Redflex over that period has increased by 
approximately 43% per annum.  The company’s bottom line has been transformed from a loss of $3.7 million in 
the 2003 financial year to a profit before tax last year of $13.4 million.  As Chairman, I have overseen this very 
substantial growth of the company over the period in terms of both revenue and profit.   
 
I have devoted a very considerable amount of time and effort into growing and strengthening the company. 
I have made myself available whenever required to the Board, management and shareholders. I have an 
ongoing constant commitment to the success of your business, and have developed a deep understanding of 
the global environment in which the company operates, and particularly the complex American context. 
My knowledge of the industry is second to none other than those in management ranks. My commitment to the 
company is further illustrated by a substantial personal financial commitment - I hold nearly two million shares 
bought on normal commercial terms (as distinct from being issued in connection with my role as 
director/chairman).  Additionally, I have been successful in introducing numerous other substantial financial 
supporters to the company over the period of my chairmanship. 
 
 I bring substantial qualities as a director including an understanding of the industry in which your company 
operates, long-term and trusted relationships both within and outside the company, and a commitment of time, 
energy and focus to see the company grow and succeed.  I have been involved in setting the strategic direction 
of the company and have overseen the maturing of corporate governance to the current level. 
 
I have developed a close relationship with senior management on both sides of the Pacific and believe I have 
maintained an appropriate balance between support, assistance and encouragement of staff and the necessary 
emphasis on accountability and performance.  As part of my service to the company, I have visited company 
staff and facilities in the USA on 12 occasions and maintain constant ongoing contact with key members of the 
executive team.   
 
I trust that this information will assist you in assessing the events that have led to the current regrettable 
situation now confronting us. I am proud of your company, its achievements and my contribution to it.  I look 
forward to continuing to serve your interests into the future.  
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Please see accompanying documentation for information concerning the business of the meeting. 
 
Notice is hereby given that the Annual General Meeting of Redflex Holdings Limited will be held at the 
Experimedia Centre, State Library of Victoria, 328 Swanston Street, Melbourne, on Thursday 
19 November 2009 at 10.30am to transact the following business: 

Financial Report and Directors’ and Auditors’ Reports 
To receive and consider the Financial Report and Reports of the Directors and Auditor for the year ended 
30 June 2009. 

RESOLUTION 1 IS SUPPORTED BY THE REDFLEX BOARD. THE THREE LARGEST SHAREHOLDERS 
REQUESTED THE COMPANY TO SUBMIT A PROPOSAL TO SHAREHOLDERS THAT CHRISTOPHER 
COOPER BE REMOVED AS DIRECTOR 

Re-election of Mr Christopher Cooper 
1. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Christopher Cooper, who retires in accordance with the Company’s Constitution, be re-elected a 
Director of the Company.” 
This resolution will allow shareholders to decide whether or not Christopher Cooper continues as or 
ceases to be a director after the AGM. 

RESOLUTIONS 2 TO 6 ARE SUPPORTED BY THE REDFLEX BOARD  

Re-election of Ms Karen Finley 
2. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Karen Finley, who retires in accordance with the Company’s Constitution, be re-elected a Director 
of the Company.” 

Re-election of Mr Ronald Langley 
3. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Ronald Langley, a Director appointed by the Board on 29 May 2009, who retires in accordance 
with the Company’s Constitution, be re-elected a Director of the Company.” 

Adoption of Remuneration Report 
4. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

"That the Remuneration Report forming part of the Directors’ Report for the year ended 30 June 2009 
be adopted." 

Approval of securities to Mr Graham Davie, CEO 
5. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That approval be given for the purposes of Listing Rule 10.14 for the issue to Graham Davie, being an 
Executive Director, of 82,231 Performance Rights to acquire at no cost fully paid ordinary shares in the 
Company under the Redflex Long Term Incentive Plan for Australian Executives (the “Plan”), on the 
terms contained in the Explanatory Statement attached to and forming part of this Notice, and to issue 
fully paid ordinary shares in the number, at the time, upon the terms and subject to the conditions 
contained in the Plan.” 

Approval of securities to Ms Karen Finley, CEO Redflex Traffic Systems Inc 
6. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That approval be given for the purposes of Listing Rule 10.14 for the issue to Karen Finley, being an 
Executive Director, of 92,812 Performance Rights to acquire at no cost fully paid ordinary shares in the 
Company under the Redflex Long Term Incentive Plan for USA Executives (the “Plan”), on the terms 
contained in the Explanatory Statement attached to and forming part of this Notice, and to issue fully 
paid ordinary shares in the number, at the time, upon the terms and subject to the conditions contained 
in the Plan.” 
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RESOLUTIONS 7 TO 11 ARE NOT SUPPORTED BY THE REDFLEX BOARD. THEY ARE REQUISITIONING 
SHAREHOLDERS PROPOSED RESOLUTIONS 

Election of Robin Debernardi 
7. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Robin Joseph Debernardi be appointed a director of Redflex Holdings Limited effective as at the 
close of the meeting.” 

Election of Ian Davis 
8. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Ian Russell Davis be appointed a director of Redflex Holdings Limited effective as at the close of 
the meeting.” 

Election of Max Findlay 
9. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Max Findlay be appointed a director of Redflex Holdings Limited effective as at the close of the 
meeting.” 

Removal of Mr Peter Lewinsky 
10. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Peter John Lewinsky be removed as a director of Redflex Holdings Limited effective as at the 
close of the meeting.” 

Removal of Mr Roger Sawley 
11. To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Roger Sawley be removed as a director of Redflex Holdings Limited effective as at the close of 
the meeting.” 

 
 
By Order of the Board 
 
Marilyn Stephens, Secretary 
 
14 October 2009
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Eligibility to vote 
The Company has determined that for the 
purposes of the meeting, shares will be taken 
to be held by those members recorded in the 
Company’s Register of Members as at 
7.00 p.m. (Melbourne time) on Tuesday, 
17th November 2009. 

Proxies 
1. Members who do not plan to attend the 
meeting are encouraged to complete and lodge a 
proxy form.  A proxy form is enclosed.  Additional 
proxy forms will be provided by the Share 
Registrar on request. 

2. A shareholder entitled to attend and vote at 
the meeting may appoint one or two proxies to 
attend and vote on their behalf.  Each proxy will 
have the right to vote on a poll and also to speak 
at the meeting. 

3. A proxy need not be a member of the 
Company.  A proxy can be an individual or a body 
corporate. 

4. A shareholder may specify the proportion or 
the number of votes that the proxy may exercise.  
If a shareholder appoints 2 proxies and does not 
specify the proportion or number of the 
shareholder’s votes each proxy may exercise, 
each proxy may exercise half of the votes.  If 
more than one proxy for a member is present at 
the meeting, neither may vote on a show of 
hands. 

5. The instrument appointing a proxy is required 
to be in writing under the hand of the appointer or 
of that person’s attorney and, if the appointer is a 
corporation, in accordance with the Corporations 
Act 2001 or under the hand of an authorised 
officer or attorney.  Where two or more persons 
are registered as a shareholder, each person 
must sign the proxy form. 

6. If a proxy form is completed by an individual, 
or a corporation under Power of Attorney, the 
Power of Attorney under which the form is signed, 
or a certified copy of that Power of Attorney must 
accompany the proxy form unless the Power of 
Attorney has previously been noted by the 
Company. 

7. If a proxy is not directed how to vote on an 
item of business, the proxy may vote or abstain 
from voting as that person thinks fit. 

8. If a proxy is instructed to abstain from voting 
on an item of business, that person is directed not 
to vote on a show of hands or on a poll. 

9. Members who lodge a proxy form but do not 
nominate the identity of their proxy will be taken to 
have appointed the chairman of the meeting.  If a 
proxy form is lodged but the nominated proxy 

does not attend the meeting, the chairman of the 
meeting will act in place of the nominated proxy 
and will vote in accordance with the directions on 
the proxy form.  Proxy appointments in favour of 
the chairman of the meeting or any director or the 
secretary of the Company which do not contain a 
direction will be used to vote in favour of the 
resolutions to be proposed at the meeting. 

10. To be valid, a proxy, and the power of 
attorney or other authority (if any) under which it is 
signed (or a certified copy of the power of attorney 
or authority), must be lodged by one of the 
following methods and received not less than 
48 hours before the commencement of the 
meeting or any adjournment of the meeting. 

(a) electronically, either via: 
www.investorvote.com.au and then 
inputting the shareholder’s secure access 
information, 
or 
www.intermediaryonline.com for Custodian 
Voting 
 
or 

(b) by mail or in person at the registered office 
of the Company or the office of the 
Company’s Share Registry (a reply paid 
envelope is enclosed): 
 
Computershare Investor Services Pty 
Limited 
GPO Box 242, Melbourne, Victoria, 
Australia, 3001; 
or 
Yarra Falls, 452 Johnston Street, 
Abbotsford, Victoria, Australia. 
or 

(c) by fax to the Company’s Share Registry on 
1800 783 447 or (03) 9473 2555 (within 
Australia), +61 3 9473 2555 (outside 
Australia). 

Corporate Representatives 
If a representative of either a corporate member 
or a proxy which is a body corporate is to attend 
and/or vote at the meeting, a certificate of 
appointment of the representative, or other 
evidence satisfactory to the Chairman of the 
meeting, must be produced prior to admission to 
the meeting. 

Annual Report – Online 
Redflex’s Annual Report for the year ended 
30 June 2009 is available on the Company’s 
website at  
www.redflex.com/report/2009annualreport.pdf 
Shareholders can elect to receive a copy of the 
annual report in hard copy form by contacting the 
Company.



Redflex Holdings Limited 

EXPLANATORY STATEMENT 
 

 26

Financial Report and Directors’ and Auditor’s 
Reports 
The financial report and the reports of the Directors 
and the Auditor for the year ended 30 June 2009 will 
be presented for consideration by shareholders. 
No formal resolution is required on these reports. 

RESOLUTION 1 IS SUPPORTED BY THE 
REDFLEX BOARD.  

THE THREE LARGEST SHAREHOLDERS 
REQUESTED THE COMPANY TO SUBMIT A 
PROPOSAL TO SHAREHOLDERS THAT 
CHRISTOPHER COOPER BE REMOVED AS 
DIRECTOR 

1. Re-election of Mr Christopher Cooper 
Mr Cooper retires by rotation in the usual way and is 
eligible for re-election. 
Refer to the accompanying documentation for 
information in relation to Mr Cooper. 
 
RESOLUTIONS 2 TO 6 ARE SUPPORTED BY THE 
REDFLEX BOARD. 

2. Re-election of Ms Karen Finley 
Ms Karen Finley retires by rotation in the usual way 
and is eligible for re-election. 
Ms Finley is President and CEO of Redflex Traffic 
Systems Inc in Phoenix, Arizona.  She was 
appointed to that position in 2005 having started with 
Redflex as director of operations in 1998 when the 
company had only three USA contracts.  She has 
extensive knowledge of the business, its competitors 
and the markets in which it operates, and has 
successfully ushered the business through 
enormous expansion. 
Ms Finley was born in Columbus, Ohio and spent 
most of her youth in Colorado.  Before joining 
Redflex, Ms Finley was director of corporate 
services for Scottsdale Insurance Company. 
Ms Finley has a Masters in Business Administration- 
Finance from Western International University and a 
bachelor's degree in business management from the 
University of Phoenix.  She also attended the Center 
for Creative Leadership in San Diego.  Ms Finley 
lives in Arizona.  During the last three years Ms 
Finley has not been a director of any other listed 
public companies. 

3. Election of Mr Ronald Langley 
Mr Langley (B. Comm – Non-executive Director) 
retires as a casual vacancy appointment and is 
eligible for re-election. 
Mr Langley was appointed to the Board in May 2009.  
He is a very experienced director having sat on the 
boards of more than 20 companies around the world 

including companies listed on the New York Stock 
Exchange, NASDAQ, Zurich Stock Exchange, Hong 
Kong Stock Exchange, the Toronto Stock Exchange 
and ASX.  He is well-versed on corporate 
governance issues and has been on all of the 
various vital committees such as audit, nominating, 
compensation and special M & A teams.  He also 
brings to Redflex a USA perspective and a Sydney 
base. 
Mr Langley was born in Australia and graduated in 
Commerce from NSW University.  He has spent the 
last 25 years in the USA, initially running an 
international subsidiary of Brierley Investments 
Limited in North America and subsequently was 
Executive Chairman of PICO Holdings, Inc., a very 
successful insurance, water rights and property 
company with significant strategic investments in the 
US, Switzerland, Australia and New Zealand.  He 
retired from active executive and Chair duties on 
31 December, 2007 but continues to travel regularly 
to the USA. 
During the last 3 years, Mr Langley has been a 
director of PICO Holdings, Inc., listed in the USA, 
Jungfraubahn Holding AG, listed in Switzerland, and 
Guinness Peat Group plc, listed in the United 
Kingdom, Australia and New Zealand. 

4. Adoption of Remuneration Report 
The Company’s Remuneration Report is included 
within the Directors’ Report at pages 30 to 40 in the 
Annual Report.  It sets out a range of matters 
relating to the remuneration of Directors and 
executives of the Company.  A vote on this 
resolution is advisory only and does not bind the 
directors or the Company. 

5. Approval of securities to be issued to 
Mr Graham Davie, CEO. 
At the date of this Notice Mr Davie is paid a total 
fixed annual remuneration (“TFR”) of $304,500 
which represents a 1.5% increase in his previous 
TFR of $300,000 which was effective to 
1 October 2009.  Mr Davie is entitled to receive short 
term incentive payments in accordance with the STI 
Plan and, as Chief Executive Officer, is entitled to 
participate in the Redflex Long Term Incentive Plan 
for Australian Executives (the “Plan”) subject to 
shareholder approval.  The Company seeks 
shareholder approval for Mr Davie to be issued with 
Performance Rights and for the Company to issue 
fully paid ordinary shares in the number, at the time 
and upon the terms and subject to the conditions 
contained in the Plan. 
The number of Performance Rights contemplated in 
this resolution is 82,231. 
The Plan has been in operation since July 2006.  
The Plan’s objective is to reward executives and 
senior managers in a manner that aligns this 
element of remuneration with the creation of 
shareholder wealth.  The Plan Rules for Australian 
executives are posted on the Company’s website at 
www.redflex.com/html/holdings/remuneration.php. 
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To date, under the Plan, the Company has issued or 
offered to 43 Redflex executives 3,946,933 
Performance Rights of which 1,448,190 have 
vested, 86,473 have lapsed and 146,559 have been 
forfeited. 
Number of Performance Rights to be awarded 
The maximum number of Performance Rights to be 
issued subject to this resolution is 82,231.  This 
number was calculated by reference to 60% of 
Mr Davie’s annual TFR and the average of the daily 
closing prices of the Company’s shares over the 
3 months prior to 1 October 2009 ($2.22178), being 
the effective date of the commencement of the 
performance period.  The Performance Rights 
represent a value of $182,699 over a 3 year period. 
The actual value of the Performance Rights that 
Mr Davie will enjoy will depend on the Company’s 
relative total shareholder return, described below, as 
well as movements in the Company’s share price, 
and may be more or less than $182,699.  Shortly 
prior to the finalisation of this Notice, the Company’s 
share price was $2.35 compared to the closing 
share price of $2.09 on 1 July 2009 and $2.36 on 
30 September 2009 being the last trading day prior 
to when the Performance Rights were determined. 
If, prior to the end of a performance period, Mr Davie 
ceases to be employed by the Company (except in 
the case of death, disability or redundancy), then the 
Performance Rights for that period will lapse. 
Having regard to the circumstances of Mr Davie 
(including the responsibility involved in his office and 
employment) and the Company, the Directors 
consider that the grant of the additional Performance 
Rights represents reasonable remuneration for Mr 
Davie.  As announced to ASX when the Plan 
commenced operation, it has always been expected 
that Performance Rights will be offered annually. 
Performance Conditions 
The actual number of shares to be granted is 
determined by the performance conditions of the 
Performance Rights over the 3-year performance 
period to 1 October 2012. 
The Performance Rights will vest into fully paid 
ordinary shares on a 1 for 1 basis at no cost to 
Mr Davie (as is the case with other Redflex 
executives) subject to satisfaction of performance 
hurdles.  The performance measure is the 
Company’s relative total shareholder return (“TSR”) 
performance compared with the TSR performance of 
a comparator group of companies in the S&P/ASX 
300 at the start of the performance period over the 
same period. 
The performance hurdle has a threshold minimum 
below which the Performance Rights will lapse.  No 
Performance Rights will vest if the Company’s TSR 
performance is less than the TSR performance 
achieved by 50% of the companies in the 
comparator group, and 50% will vest if this hurdle is 
reached.  The maximum number of Performance 
Rights will vest if the Company’s TSR performance 
is equal to or greater than the TSR performance 
achieved by 75% of the companies in the 
comparator group.  If the Company’s TSR 
performance is between the two thresholds the 

number of Performance Rights that vest is 
determined on a directly proportional basis. 
Other 
The 82,231 Performance Rights subject to the 
resolution represent 0.08% of the Company’s share 
capital. 
It is intended that the Performance Rights will be 
issued to Mr Davie immediately on shareholder 
approval being obtained and in any event no later 
than 1 month after the date of the meeting.  Any 
shares the subject of vesting of Performance Rights 
will be issued within a three year period from the 
date of shareholder approval. 
Mr Davie presently has interests in 1,625,754 shares 
in the Company and 126,140 Performance Rights. 
Voting Exclusion 
The Company will disregard any vote cast on 
Resolution 5 by Mr Davie or Ms Finley or any 
associate of them.  However, the Company need not 
disregard a vote if: 
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 

it is cast by a 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. 

6. Approval of securities to be issued to Ms 
Karen Finley, CEO, Redflex Traffic Systems Inc 
At the date of this Notice Ms Finley is paid a total 
fixed annual remuneration (“TFR”) of US$300,000 
which represents no change from her previous TFR.  
Ms Finley is entitled to receive short term incentive 
payments in accordance with the STI Plan and, as 
Chief Executive Officer of Redflex Traffic Systems 
Inc, is entitled to participate in the Redflex Long 
Term Incentive Plan for USA Executives (the “Plan”) 
subject to shareholder approval.  The Company 
seeks shareholder approval for Ms Finley to be 
issued with Performance Rights and for the 
Company to issue fully paid ordinary shares in the 
number, at the time and upon the terms and subject 
to the conditions contained in the Plan. 
The number of Performance Rights contemplated in 
this resolution is 92,812.  If shareholder approval is 
not obtained, then Ms Finley will be provided with 
monetary equivalent rewards based on the Plan 
hurdles as per all USA executives. 
The Plan has been in operation since July 2006.  
The Plan’s objective is to reward executives and 
senior managers in a manner that aligns this 
element of remuneration with the creation of 
shareholder wealth.  The Plan Rules for USA 
executives are posted on the Company’s website at 
www.redflex.com/html/holdings/remuneration.php. 
To date, under the Plan, the Company has issued or 
offered to 43 Redflex executives 3,946,933 
Performance Rights of which 1,448,190 have 
vested, 86,473 have lapsed and 146,559 have been 
forfeited. 
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Number of Performance Rights to be awarded 
The maximum number of Performance Rights to be 
issued subject to this resolution is 92,812.  This 
number was calculated by reference to 60% of 
Ms Finley’s annual TFR and the average of the daily 
closing prices of the Company’s shares over the 3 
months prior to 1 October 2009 ($2.22178) , being 
the effective date of the commencement of the 
performance period.  The Performance Rights 
represent a value of $206,208 over a 3 year period.  
The actual value of the Performance Rights that 
Ms Finley will enjoy will depend on the Company’s 
relative total shareholder return, described below, as 
well as movements in the Company’s share price, 
and may be more or less than $206,208.  Shortly 
prior to the finalisation of this Notice, the Company’s 
share price was $2.35 compared to the closing 
share price of $2.09 on 1 July 2009 and $2.36 on 
30 September 2009 being the last trading day prior 
to when the Performance Rights were determined. 
Having regard to the circumstances of Ms Finley 
(including the responsibilities involved in her office 
and employment) and the Company, the Directors 
consider that the grant of additional Performance 
Rights represents reasonable remuneration for 
Ms Finley.  As announced to ASX when the Plan 
commenced operation, it has always been expected 
that Performance Rights will be offered annually. 
Performance Conditions 
The actual number of shares to be granted is 
determined by the performance conditions of the 
Performance Rights over the 3-year performance 
period to 1 October 2012. 
The Performance Rights will vest into fully paid 
ordinary shares on a 1 for 1 basis at no cost to 
Ms Finley (as is the case with other Redflex 
executives) subject to satisfaction of performance 
hurdles.  The performance measure is the 
Company’s relative total shareholder return (“TSR”) 
performance compared with the TSR performance of 
a comparator group of companies in the S&P/ASX 
300 at the start of the performance period over the 
same period. 
The performance hurdle has a threshold minimum 
below which the Performance Rights will lapse. 
No Performance Rights will vest if the Company’s 
TSR performance is less than the TSR performance 
achieved by 50% of the companies in the 
comparator group, and 50% will vest if this hurdle is 
reached.  The maximum number of Performance 
Rights will vest if the Company’s TSR performance 
is equal to or greater than the TSR performance 
achieved by 75% of the companies in the 
comparator group.  If the Company’s TSR 
performance is between the two thresholds the 
number of Performance Rights that vest is 
determined on a directly proportional basis. 
Other 
The 92,812 Performance Rights subject to the 
resolution represent 0.09% of the Company’s share 
capital. 
It is intended that the Performance Rights will be 
issued to Ms Finley immediately on shareholder 
approval being obtained and in any event no later 

than 1 month after the date of the meeting.  Any 
shares the subject of vesting of Performance Rights 
will be issued within a three year period from the 
date of shareholder approval. 
Ms Finley presently has interests in 333,798 shares 
in the Company and 150,816 Performance Rights. 
Voting Exclusion 
The Company will disregard any vote cast on 
Resolution 8 by Ms Finley or Mr Davie or any 
associate of them.  However, the Company need not 
disregard a vote if: 
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 

it is cast by a 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. 

 

RESOLUTIONS 7 TO 11 ARE NOT SUPPORTED 
BY THE REDFLEX BOARD. THEY ARE 
REQUISITIONING SHAREHOLDER PROPOSED 
RESOLUTIONS. 

7. Election of Mr Robin Debernardi 
This resolution is not supported by the Redflex 
Board. It is a Requisitioning Shareholders resolution.  
Refer to the various accompanying documents for 
information in this regard. 

8. Election of Mr Ian Davis 
This resolution is not supported by the Redflex 
Board. It is a Requisitioning Shareholders resolution.  
Refer to the various accompanying documents for 
information in this regard. 

9. Election of Mr Max Findlay 
This resolution is not supported by the Redflex 
Board. It is a Requisitioning Shareholders resolution.  
Refer to the various accompanying documents for 
information in this regard. 

10. Removal of Mr Peter Lewinsky 
This resolution is not supported by the Redflex 
Board. It is a Requisitioning Shareholders resolution.  
Refer to the various accompanying documents for 
information in this regard. 

11. Removal of Mr Roger Sawley 
This resolution is not supported by the Redflex 
Board. It is a Requisitioning Shareholders resolution.  
Refer to the various accompanying documents for 
information in this regard. 
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Lodge your vote:

Online:
www.investorvote.com.au

By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form

For your vote to be effective it must be received by 10.30am (AEDT) Tuesday 17 November 2009.

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy
Voting 100% of your holding:  Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote as they choose. If you mark
more than one box on an item your vote will be invalid on that item.

Voting a portion of your holding:  Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy:  You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

Signing Instructions for Postal Forms
Individual:  Where the holding is in one name, the securityholder
must sign.
Joint Holding:  Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney:  If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies:  Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.computershare.com.

Comments & Questions:  If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE,
or turn over to complete the form

A proxy need not be a securityholder of the Company.

Control Number: 999999

SRN/HIN: I9999999999 PIN: 99999

www.investorvote.com.au
Vote online or view the annual report, 24 hours a day, 7 days a week:

Cast your proxy vote

Access the annual report

Review and update your securityholding

Your secure access information is:

PLEASE NOTE:  For security reasons it is important that you keep your
SRN/HIN confidential.

In Person:
Yarra Falls, 452 Johnston Street,
Abbotsford, Victoria, Australia

916CR_0_Sample_Proxy/000001/000001



Change of address.  If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ’X’) should advise
your broker of any changes.

Proxy Form Please mark to indicate your directions

Appoint a Proxy to Vote on Your Behalf
I/We being a member/s of Redflex Holdings Limited hereby appoint

the Chairman
OR

PLEASE NOTE: Leave this box blank if
you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, as
the proxy sees fit) at the Annual General Meeting of Redflex Holdings Limited to be held at Experimedia Centre, State Library of Victoria, 328
Swanston Street, Melbourne, on Thursday 19 November 2009 at 10.30am and at any adjournment of that meeting.

Resolutions PLEASE NOTE: If you mark the Abstain  box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Signature of Securityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

Sole Director and Sole Company Secretary Director Director/Company Secretary

Contact
Name

Contact
Daytime
Telephone /           /

The Chairman of the Meeting intends to vote undirected proxies in favour of resolutions 1 to 6 and
against resolutions 7 to 11.  

of the meeting

*I9999999999*
I   9999999999 I ND
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XX

Re-election of
Mr Christopher Cooper

Re-election of
Ms Karen Finley

Re-election of
Mr Ronald Langley

Adoption of Remuneration Report

Approval of securities to
Mr Graham Davie, CEO

Approval of securities to
Ms Karen Finley, CEO
Redflex Traffic Systems Inc

Election of
Mr Robin Debernardi

Election of
Mr Max Findlay

Removal of
Mr Peter Lewinsky

Removal of
Mr Roger Sawley

1

2

3

4

5

6

7

9

10

11

RESOLUTIONS 7 TO 11 ARE NOT SUPPORTED BY THE
REDFLEX BOARD. THEY ARE SHAREHOLDER
PROPOSED RESOLUTIONS.

8 Election of
Mr Ian Davis

RESOLUTIONS 2 TO 6 ARE SUPPORTED BY THE
REDFLEX BOARD.

RESOLUTION 1 IS SUPPORTED BY THE REDFLEX
BOARD. THE THREE LARGEST SHAREHOLDERS
REQUESTED THE COMPANY TO SUBMIT A PROPOSAL
TO SHAREHOLDERS THAT CHRISTOPHER COOPER BE
REMOVED AS DIRECTOR.




