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GROUP MEDIA RELEASE
CONTINUING RECORD PERFORMANCE FOR TOLL

Toll Holdings, Australia’s leading provider of integrated transport and logistics services, today
announced a record after tax profit of $168.6 million for the year to 30 June 2004, an
increase of 59% over the previous year. Net profit for the year after dividends paid on Reset
Preference Shares was $160.9m.

Toll Managing Director Mr Paul Little, said “The result was an excellent outcome, and
demonstrated the continuing momentum evident throughout the company.

All major areas of the company improved over the year. With the benefit of recent solid
organic growth and acquisitions, the company is positioned to continue delivering superior
results for shareholders.”

Led by strong results from Toll IPEC and Toll Priority, and the inclusion of Toll NZ, EBIT for
the Group (excluding equity share of Pacific National) increased 51% to $193.4 million, whilst
revenues were 27.3% higher at $3.27 billion.

EBIT margins continued to improve, growing from 5.00% to 5.91% reflecting the benefits of
investments in new fleet and properties, increased use of technology and the impact of the
Toll NZ acquisition.

Strong operating cashflows supported the Group’s acquisitions and capital expenditure
program, and reduced net debt to equity gearing to 30%. The company has completed the
year in excellent financial and operational shape, with substantial capacity to aggressively
follow our committed growth strategy.

Initial progress with the Toll NZ acquisition has been satisfactory and generally in line with
expectations. Toll NZ contributed an EBIT of $41.6m in the period since acquisition in
October 2003.

Pacific National contributed after tax earnings of $41.8m, an increase of 47.8% over last
year. The increased results were due to higher coal and intermodal volumes together with
ongoing reductions in its cost base.

Earnings per share (fully diluted) increased 45% from 34.6 cents to 50.1 cents, and the
company has declared a fully franked final ordinary share dividend of 12 cents per share.
The total dividend per ordinary share of 20.5 cents for the year represents a 41% increase
over last year and is a record for the company.

In terms of outlook, Mr Little said “The company is positioned for excellent ongoing cashflow
and earnings growth delivering superior long term shareholder value, and expects to post
another record performance in the 2005 financial year. Since 30 June 2004, trading
conditions have remained solid, with results ahead of plan and well ahead of the previous
period.”

For further information contact:

Paul Little Neil Chatfield

Managing Director Chief Financial Officer

Toll Group Toll Group

Telephone: 61 3 9694 2820 Telephone: 61 3 9694 2849
Mobile: 0418 335 053 Mobile: 0419 566 847

26 August 2004



TOLL GROUP PROFIT ANNOUNCEMENT - JUNE 2004
FINANCIAL

Toll Holdings, Australia’s leading provider of integrated transport and logistics services today
announced another record profit of $168.6m in respect of the year to 30 June 2004, an
increase of 59% over the previous year.

Revenue from operating activities of $3.27 billion excluding Pacific National was 27.3%
higher than last year.

Revenue growth was generated by a combination of continued strong organic growth, the full
year impact of prior acquisitions and the inclusion of Toll NZ operations (formerly Tranz Rail)
from October 2003.

Organic growth from new business contributed revenues of $197m. This represents a 7.7%
increase on total 2003 revenues.

EBIT for the Group (excluding equity share of Pacific National) increased 51% to $193.4m for
the year. Strong results from Toll IPEC and Toll Priority and the inclusion of Toll NZ drove
the EBIT improvement.

Excluding Toll NZ, EBIT margins grew to 5.32%, up 6.3% on the previous corresponding
period.

Including Toll NZ overall EBIT margins increased to 5.91%.

The EBIT margin result was particularly pleasing, after allowing for further low margin
contributions from Mayne Express and the Ausdoc DX business.

Overall Group margins continue to benefit from significant investment in new depot and
warehouse facilities, technology development and integration benefits from past acquisitions.

Pacific National contributed an after tax equity accounted result of $41.8m, an increase of
47.8% over the previous year.

For the period since acquisition in October 2003, Toll NZ contributed net profit of $23.4m, on
revenues of $415m. No income tax charge has been recorded in respect of Toll NZ due to
losses arising on sale of assets and restructuring costs.

A summary of the composition of earnings is as follows:

Pacific
Base National
A$ m Operations TollNZ  Sub-Total (50% share)  Group Total
Revenue 2857 415 3272 542 3814
EBIT 151.8 41.6 193.4 72.5 265.9
Net Interest 9.3 13.8 231 16.0 39.1
Tax 38.7 - 38.7 14.7 53.4
Minority Interest 0.4 4.4 4.8 - 4.8
NPAT 103.4 23.4* 126.8 41.8* 168.6

* Excludes funding costs of the original acquisition equity, which is included in base
operations.

EBITDA, excluding Pacific National, grew from $205m to $308m, an increase of 50.2%.



Group operating cashflows continued to grow strongly generating a 44% increase to $210
million. Continued investment in infrastructure, technology and new fleet, as well as
investments associated with new major contracts resulted in net capital expenditure of
$130m for the year.

Net debt at 30 June 2004 was $317m with net debt to equity reducing to 30%. As has been
past experience following acquisitions, Group gearing has reduced, providing the Group with
significant capacity to pursue its strategic growth plans. During the year, the Group
increased its equity base by the issue of $250m Reset Preference Shares.

Earnings per share (fully diluted) increased 45% from 34.6 cents to 50.1 cents, and the
Company has declared a fully franked final ordinary share dividend of 12 cents per share.
The total dividend per ordinary share of 20.5 cents for the year represents a 41% increase
over last year and is a record for the Company.

OPERATIONS

The major industry sectors in which the Group operates continued to perform well during the
year, as economic conditions in both Australia and New Zealand remained solid.

Competition and associated pressure on margins also remained evident throughout the year.

The food, beverage and retail sector, from which over 40% of the Group’s revenue is
derived, remained very strong. The Group was successful in winning numerous important
contracts, maintaining its status in the sector as Australia’s leading logistics provider.

The rollout of supply chain projects being undertaken across the retail sector in Australia, has
provided the Group with increased growth as customers seek integrated solutions, supported
by high levels of technology and innovation.

It is clear that major retailers are looking to partner with logistics providers who can
demonstrate broad ranging operational expertise, including multi-modal capabilities and the
scale and intellectual strength to achieve long term cost reduction and greater supply chain
efficiency. It is also expected that a large number of new opportunities will be presented to
the Group, as the retail initiatives continue to be implemented.

Customers are strongly supporting our Managed Transport Services model (Toll-MTS), as an
integral part of their supply chain re-engineering efforts, in order to improve inventory visibility
and integration, as well as providing high levels of planning and asset utilisation.

The Automotive sector remained strong throughout the year, with high volumes challenging
the Group, and the industry as a whole. Similarly to the retail sector, automotive
manufacturers are seeking greater levels of innovation and efficiency in their supply chains.
The Group is continuing to invest heavily in new fleet and technology aimed at meeting
customer needs and at the same time lifting the level of investment returns necessary to
ensure long term efficiencies.

The industrial and manufacturing sector remains extremely competitive, with overall volumes
stable throughout the course of the year. The Group restructured various operations with the
aim of better supporting our customer base and improving returns, through greater use of
technology and selective fleet upgrades.

The port and resources sector grew strongly during the year as export demand increased.
The Group’s port operations in New Zealand were further strengthened through the
acquisition of Leonard and Dingley earlier in the year. Further growth opportunities will be
developed going forward.



The relocations sector slowed during the year, with defence relocations being lower than
historical levels. However, a number of new contracts have been secured and are expected
to aid growth in this sector.

DIVISIONAL PERFORMANCES

As previously foreshadowed, the Group restructured various business units throughout the
year in order to better focus on customer needs and to aggressively pursue new growth
platforms. Prior year comparatives have been adjusted to facilitate performance
assessment. This restructure involved the Logistics division assuming responsibility for all
shipping operations and Toll North taking over resources, refrigeration and international
forwarding activities.

All divisions produced improved earnings at record levels and achieved organic growth
across their revenue base.

Toll Networks

Revenue increased 41.5 % to $1.586 billion whilst EBIT improved 54.1% to $79.5m. Results
were assisted by the full year trading of Toll Priority and the inclusion of Toll NZ's road and
rail operations from October 2003.

Toll IPEC significantly improved its performance reflecting the impact of new depot facilities,
improved fleet and technology upgrades, plus significant contract success.

Toll Priority and Toll Fast continued to improve throughout the year as integration benefits
flowed to results. These businesses generate in excess of $380m of revenue, although
margins still lag significantly behind the group average. Progress with the integration of
these businesses and the upgrade of infrastructure and technology remain on plan, with
results achieved ahead of overall expectations to date.

Toll NZ land based operations contributed revenue of $339.3m and EBIT of $16.1m, for the
period since acquisition in October 2003.

Other operations, including Toll Express, Toll Tasmania and Toll SPD continued to perform
well and in line with plan.

Toll North

This division recorded another solid trading performance with revenue growth of

11.2% to $540.1m and EBIT increasing 8.4% to $ 27.6m. With the consolidation of resource
sector activities and international forwarding operations into Toll North, combined with new
warehousing and distribution contracts, the division has strong momentum.

NQX produced a record result, supported by excellent organic growth and maintenance of
sound cost control programs.

However QRX, Toll's North Queensland rail forwarding business, suffered badly from
substantial rail linehaul rate increases imposed by Queensland Rail. In addition, poor service
levels provided by this monopoly rail linehaul provider impacted customer service standards
and QRX’s cost structure.

These issues have lead to strong customer support for the Pacific National rail services,
scheduled to be established throughout Queensland in the first half of next calendar year.

During the year the Group acquired the minority interest of R&H Transport and this business
continues to perform well, providing added focus to the resources sector activities.



Logistics

The Logistics division recorded a strong performance for the year, growing revenue by 19%
to $1.145 billion, whilst EBIT was $86.3m, a 68% increase over last year.

Toll NZ Interisland line contributed external revenue of $75.9m and EBIT of $25.5m, for the
period since acquisition in October 2003.

The food, beverage and retail sectors, together with automotive, ports and the Toll Shipping
Bass Strait operations all performed solidly during the year.

Both of the Bass Strait vessels have now returned to service following scheduled major
overhaul and lengthening in order to add substantial capacity.

Following the execution of final contracts in relation to the defence warehousing and
distribution outsource contract (known as DIDS) in December 2003, the TenixToll joint
venture is presently transitioning the defence sites, with progress to date in line with
expectations.

The Logistics division is continuing to secure major long term customer contracts and access
the trend towards outsourcing. In addition, customers are increasingly seeking cross-border
relationships with our Group, to facilitate supply chain efficiencies. The recent contract to
provide warehousing services to Nike in New Zealand is another example of these
developing areas for growth.

Asia

Operations in Thailand continue to perform well and are showing strong growth. The focus
on the oil and gas and automotive sectors is providing a range of opportunities for the Group
to work with large multi-national customers and continue to develop our Asian based
infrastructure and capabilities.

The Group’s international freight forwarding operations, now consolidated under the Toll
North division, are providing project logistics and freight forwarding services to major
customers, many of whom are exploring opportunities to take greater control over their
supply chains, in relation to imported and exported product inventory.

The level of activity is now supporting development of both air and sea international
forwarding within Asia, and with the growing operations in New Zealand, it is expected that
more customers will seek Toll's presence and scale, in relation to their Asian based
operations.

Toll NZ

Following the acquisition of a majority controlling interest in Tranz Rail on 10 October 2003,
the Group began a restructure of this business to improve customer focus, stabilise and turn
around poor financial performance, and position the business for growth.

For the period since acquisition, the contribution to Group revenue was $415m, whilst EBIT
was $41.6m.

Underlying trading was generally in line with plan, although impacted by severe flooding
which occurred in the lower half of the North Island during February 2004.

Major restructuring activities have centred around better organising land based road and rail
operations, with the establishment of Toll Rail as a bulk and linehaul above rail operator, and
establishment of Toll TranzLink as a national multi-modal freight forwarder.



The Interisland line shipping services continued to contend with intense competition. The
Group is making a number of changes to improve service levels and has committed to the
refurbishment of the vessel Arahura as part of this process.

The rebranding exercise completed during May 2004 also saw the Tranz Rail Group change
its name to Toll NZ.

On 30 June 2004, the Company completed negotiations and executed contractual
arrangements in relation to the sale of rail track infrastructure back to the New Zealand
Government.

The final contracts were in accordance with the Heads of Agreement between Toll and the
New Zealand Government which was signed in July 2003. These contracts provide for an
orderly transition of track infrastructure management and capital expenditure commitments
for the Government and Toll NZ, and are designed to improve rail’s share of the freight task
over time.

Whilst progress with the integration and restructure of Toll NZ has been steady to date, there
is much to be done to raise overall performance, in particular margins and return on capital.

The expected tight cash position at the time of takeover has necessitated significant financial
support from Toll. At the end of the financial year Toll had provided NZ$200m in committed
facilities. Since 30 June 2004, the Group has provided a longer term debt facility for
NZ$300m to secure Toll NZ's cash position and support its capital expenditure commitment
to the Government.

Pacific National

Pacific National, Toll's 50% owned rail operation, contributed after tax equity earnings of
$41.8 m for the year, up from $28.3m in the previous year. The result was based on
increased revenues of $1.083 billion compared to $1.047 billion in the previous year, and
EBIT of $144.8m (pre unusual items), up from $113m last year.

Coal and intermodal revenues continued to grow although grain shipments remained
impacted by regional drought conditions. The Australian Transport Network (ATN)
acquisition in March 2004, also assisted revenue growth.

Since 30 June 2004, final regulatory approvals have been given for Pacific National to
acquire the Victorian based bulk rail operator, Freight Australia. The acquisition is expected
to complete in early September 2004.

A number of advances during the year, including conclusion of a Company wide employee
enterprise agreement, the Federal Government’s announcement of additional rail
infrastructure investment and transfer of NSW interstate rail track to the ARTC, have
positioned Pacific National to drive the increase in rail’s share of the interstate freight market.

ECONOMIC CONDITIONS

The overall economic environment remained stable during the course of the 2004 financial
year.

Interest rate increases in both Australia and New Zealand have been absorbed into the
economies without any disturbing slowdown in growth, and there is no current evidence of
maijor inflationary pressures.

Global oil prices have shown substantial increase through the year, however the Company
has established sound management practices to reduce the impact of increasing fuel costs,
including a well developed customer surcharging regime.



OUTLOOK

The 2004 financial year has significantly broadened the Group’s platform for delivery of
further earnings and cashflow growth. Further, the Group is excellently positioned both
operationally and financially to maintain its aggressive growth strategy.

The acquisition of Tranz Rail in New Zealand, the consolidation of rail operators in Pacific
National, and the continued integration benefits arising from the Toll Priority and Toll Fast
businesses, have all added momentum to the Group as well as providing platforms for
ongoing growth.

In addition, organic revenue and earnings growth are expected from opportunities in relation
to supply chain initiatives of major customers and new outsourced logistics contracts.

Since 30 June 2004, trading conditions have remained solid, with results ahead of plan and
well ahead of the previous period.

Based on current conditions, the Group expects to produce another record result in respect
of the 2005 financial year.



ASX Appendix 4E
Preliminary Final Report

Name of Entity Toll Holdings Limited
ABN 25006 592 089
Reporting Period Year ended 30 June 2004

Previous Corresponding Period ~ Year ended 30 June 2003

Results for Announcement to the Market

Revenues from ordinary activities up 27% to $3.272 billion

Profit / (loss) from ordinary activities

after tax attributable to members up 59% to $168.6 million
Net profit / (loss) for the period
attributable to members up 59% to $168.6 million

Dividends (cents per share)

Amount Franked

Amount
Final dividend 12.0 12.0
Interim dividend 8.5 8.5

Record date for determining entitlements to the dividend is 10 September 2004.

Date dividend is payable 30 September 2004.

Net tangible asset backing per ordinary share $3.089 (2003 $1.695).

The Company has a Dividend Reinvestment Plan. Shares are issued at a discount of 2.5% to the
weighted average market price for the five business days, up to and including the books close date.

The last date for receipt of election notices for the Plan is 10 September 2004.

The accounts are unaudited and are currently being finalised. No material changes to the accounts are
expected.
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TOLL HOLDINGS LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS’ REPORT

The directors present their report together with the financial report of Toll Holdings Limited (“the Company”) and the
consolidated financial report of the consolidated entity, being the Company and its controlled entities (“the Group”), for
the year ended 30 June 2004 and the auditors’ report thereon.

Directors
The following persons held office as directors of the Company during or since the end of the financial year:

John Moule AM (Chairman)
Paul Little (Managing Director)
Mark Rowsthorn

William Farrands

Neil Chatfield

Ross Dunning AC

Alastair Lucas

Principal Activities
The principal activities of the Toll Group during the year consisted of:

= National less than full load express and economy freight forwarding service using all modes of transport;
= National full load road and rail freight forwarding service including transcontinental rail linehaul operation;
= National temperature controlled transport service for full load and less than full load clients;

= Warehousing and distribution of bulk dry and refrigerated goods in all capital cities;

= National wharf cartage, container handling and storage;

= National contract distribution services;

=  National time sensitive parcel freight distribution services;

= Specialised international forwarding services;

=  Ports management and stevedoring services;

= National removals and relocation brokerage service;

= Vehicle transport and distribution;

=  Bulk liquid transportation;

=  Shipping linehaul operations for freight and passengers; and

= Rail passenger operations.

During the year the Toll Group acquired 84.2% of Tranz Rail Holdings Limited a transport and logistics operator in New
Zealand involved in rail, road, shipping and warehousing operations. There were no other significant changes in the nature
of the activities of the Toll Group during the year.



TOLL HOLDINGS LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS’ REPORT (Continued)

Consolidated Result

The consolidated profit from ordinary activities for the year attributable to the members of the Company was:

2004 2003
$°000 $°000
Net profit attributable
to members of the Company 168,639 106,067
Earnings per share
Basic earnings per share 50.82¢ 35.87¢
Diluted earnings per share 50.09¢ 34.63¢

Review of Operations

The Company announced another record profit of $168.6m in respect of the year to 30 June 2004, an increase of 59% over
the previous year.

Revenue from operating activities of $3.27 billion excluding Pacific National was 27.3% higher than last year.

Revenue growth was generated by a combination of continued strong organic growth, the full year impact of prior
acquisitions and the inclusion of Toll NZ operations (formerly Tranz Rail) from October 2003.

Organic growth from new business contributed revenues of $197m. This represents a 7.7% increase on total 2003
revenues.

EBIT for the Group (excluding equity share of Pacific National) increased 51% to $193.4m for the year. Strong results
from Toll IPEC and Toll Priority and the inclusion of Toll NZ drove the EBIT improvement.

Excluding Toll NZ, EBIT margins grew to 5.32%, up 6.3% on the previous corresponding period.
Including Toll NZ overall EBIT margins increased to 5.91%.

The EBIT margin result was particularly pleasing, after allowing for further low margin contributions from Mayne Express
and the Ausdoc DX business.

Overall Group margins continue to benefit from significant investment in new depot and warehouse facilities, technology
development and integration benefits from past acquisitions.

Pacific National contributed an after tax equity accounted result of $41.8m, an increase of 47.8% over the previous year.

For the period since acquisition in October 2003, Toll NZ contributed net profit of $23.4m, on revenues of $415m. No
income tax charge has been recorded in respect of Toll NZ due to losses arising on sale of assets and restructuring costs.

A summary of the composition of earnings is as follows:

Pacific National

Base Operations (50% share)
A$ m Toll NZ Sub-Total Group Total
Revenue 2857 415 3272 542 3814
EBIT 151.8 41.6 193.4 72.5 265.9
Net Interest 9.3 13.8 23.1 16.0 39.1
Tax 38.7 - 38.7 14.7 534
Minority Interest 0.4 4.4 4.8 - 4.8
NPAT 103.4 23.4* 126.8 41.8%* 168.6

* Excludes funding costs of the original acquisition equity, which is included in base operations.

EBITDA, excluding Pacific National, grew from $205m to $308m, an increase of 50.2%.



TOLL HOLDINGS LIMITED AND ITS CONTROLLED ENTITIES
DIRECTORS’ REPORT (Continued)

Group operating cashflows continued to grow strongly generating a 44% increase to $210 million. Continued investment
in infrastructure, technology and new fleet, as well as investments associated with new major contracts resulted in net
capital expenditure of $130m for the year.

Net debt at 30 June 2004 was $317m with net debt to equity reducing to 30%. As has been past experience following
acquisitions, Group gearing has reduced, providing the Group with significant capacity to pursue its strategic growth plans.
During the year, the Group increased its equity base by the issue of $250m Reset Preference Shares.

Earnings per share (fully diluted) increased 45% from 34.6 cents to 50.1 cents, and the Company has declared a fully
franked final ordinary share dividend of 12 cents per share. The total dividend per ordinary share of 20.5 cents for the year
represents a 41% increase over last year and is a record for the Company.

OPERATIONS

The major industry sectors in which the Group operates continued to perform well during the year, as economic conditions
in both Australia and New Zealand remained solid.

Competition and associated pressure on margins also remained evident throughout the year.

The food, beverage and retail sector, from which over 40% of the Group’s revenue is derived, remained very strong. The
Group was successful in winning numerous important contracts, maintaining its status in the sector as Australia’s leading
logistics provider.

The rollout of supply chain projects being undertaken across the retail sector in Australia, has provided the Group with
increased growth as customers seek integrated solutions, supported by high levels of technology and innovation.

It is clear that major retailers are looking to partner with logistics providers who can demonstrate broad ranging operational
expertise, including multi-modal capabilities and the scale and intellectual strength to achieve long term cost reduction and
greater supply chain efficiency. It is also expected that a large number of new opportunities will be presented to the
Group, as the retail initiatives continue to be implemented.

Customers are strongly supporting our Managed Transport Services model (Toll-MTS), as an integral part of their supply
chain re-engineering efforts, in order to improve inventory visibility and integration, as well as providing high levels of
planning and asset utilisation.

The Automotive sector remained strong throughout the year, with high volumes challenging the Group, and the industry as
a whole. Similarly to the retail sector, automotive manufacturers are seeking greater levels of innovation and efficiency in
their supply chains. The Group is continuing to invest heavily in new fleet and technology aimed at meeting customer
needs and at the same time lifting the level of investment returns necessary to ensure long term efficiencies.

The industrial and manufacturing sector remains extremely competitive, with overall volumes stable throughout the course
of the year. The Group restructured various operations with the aim of better supporting our customer base and improving
returns, through greater use of technology and selective fleet upgrades.

The port and resources sector grew strongly during the year as export demand increased. The Group’s port operations in
New Zealand were further strengthened through the acquisition of Leonard and Dingley earlier in the year. Further growth
opportunities will be developed going forward.

The relocations sector slowed during the year, with defence relocations being lower than historical levels. However, a
number of new contracts have been secured and are expected to aid growth in this sector.

DIVISIONAL PERFORMANCES

As previously foreshadowed, the Group restructured various business units throughout the year in order to better focus on
customer needs and to aggressively pursue new growth platforms. Prior year comparatives have been adjusted to facilitate
performance assessment. This restructure involved the Logistics division assuming responsibility for all shipping

operations and Toll North taking over resources, refrigeration and international forwarding activities.

All divisions produced improved earnings at record levels and achieved organic growth across their revenue base.
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Toll Networks

Revenue increased 41.5 % to $1.586 billion whilst EBIT improved 54.1% to $79.5m. Results were assisted by the full
year trading of Toll Priority and the inclusion of Toll NZ’s road and rail operations from October 2003.

Toll IPEC significantly improved its performance reflecting the impact of new depot facilities, improved fleet and
technology upgrades, plus significant contract success.

Toll Priority and Toll Fast continued to improve throughout the year as integration benefits flowed to results. These
businesses generate in excess of $380m of revenue, although margins still lag significantly behind the group average.
Progress with the integration of these businesses and the upgrade of infrastructure and technology remain on plan, with
results achieved ahead of overall expectations to date.

Toll NZ land based operations contributed revenue of $339.3m and EBIT of $16.1m, for the period since acquisition in
October 2003.

Other operations, including Toll Express, Toll Tasmania and Toll SPD continued to perform well and in line with plan.
Toll North

This division recorded another solid trading performance with revenue growth of

11.2% to $540.1m and EBIT increasing 8.4% to $ 27.6m. With the consolidation of resource sector activities and
international forwarding operations into Toll North, combined with new warehousing and distribution contracts, the
division has strong momentum.

NQX produced a record result, supported by excellent organic growth and maintenance of sound cost control programs.

However QRX, Toll’s North Queensland rail forwarding business, suffered badly from substantial rail linehaul rate
increases imposed by Queensland Rail. In addition, poor service levels provided by this monopoly rail linehaul provider
impacted customer service standards and QRX’s cost structure.

These issues have lead to strong customer support for the Pacific National rail services, scheduled to be established
throughout Queensland in the first half of next calendar year.

During the year the Group acquired the minority interest of R&H Transport and this business continues to perform well,
providing added focus to the resources sector activities.

Logistics

The Logistics division recorded a strong performance for the year, growing revenue by 19% to $1.145 billion, whilst EBIT
was $86.3m, a 68% increase over last year.

Toll NZ Interisland line contributed external revenue of $75.9m and EBIT of $25.5m, for the period since acquisition in
October 2003.

The food, beverage and retail sectors, together with automotive, ports and the Toll Shipping Bass Strait operations all
performed solidly during the year.

Both of the Bass Strait vessels have now returned to service following scheduled major overhaul and lengthening in order
to add substantial capacity.

Following the execution of final contracts in relation to the defence warehousing and distribution outsource contract
(known as DIDS) in December 2003, the TenixToll joint venture is presently transitioning the defence sites, with progress
to date in line with expectations.

The Logistics division is continuing to secure major long term customer contracts and access the trend towards
outsourcing. In addition, customers are increasingly seeking cross-border relationships with our Group, to facilitate supply
chain efficiencies. The recent contract to provide warehousing services to Nike in New Zealand is another example of
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these developing areas for growth.

Asia

Operations in Thailand continue to perform well and are showing strong growth. The focus on the oil and gas and
automotive sectors is providing a range of opportunities for the Group to work with large multi-national customers and
continue to develop our Asian based infrastructure and capabilities.

The Group’s international freight forwarding operations, now consolidated under the Toll North division, are providing
project logistics and freight forwarding services to major customers, many of whom are exploring opportunities to take
greater control over their supply chains, in relation to imported and exported product inventory.

The level of activity is now supporting development of both air and sea international forwarding within Asia, and with the
growing operations in New Zealand, it is expected that more customers will seek Toll’s presence and scale, in relation to
their Asian based operations.

Toll NZ

Following the acquisition of a majority controlling interest in Tranz Rail on 10 October 2003, the Group began a
restructure of this business to improve customer focus, stabilise and turn around poor financial performance, and position
the business for growth.

For the period since acquisition, the contribution to Group revenue was $415m, whilst EBIT was $41.6m.

Underlying trading was generally in line with plan, although impacted by severe flooding which occurred in the lower half
of the North Island during February 2004.

Major restructuring activities have centred around better organising land based road and rail operations, with the
establishment of Toll Rail as a bulk and linehaul above rail operator, and establishment of Toll TranzLink as a national
multi-modal freight forwarder.

The Interisland line shipping services continued to contend with intense competition. The Group is making a number of
changes to improve service levels and has committed to the refurbishment of the vessel Arahura as part of this process.

The rebranding exercise completed during May 2004 also saw the Tranz Rail Group change its name to Toll NZ.

On 30 June 2004, the Company completed negotiations and executed contractual arrangements in relation to the sale of rail
track infrastructure back to the New Zealand Government.

The final contracts were in accordance with the Heads of Agreement between Toll and the New Zealand Government
which was signed in July 2003. These contracts provide for an orderly transition of track infrastructure management and
capital expenditure commitments for the Government and Toll NZ, and are designed to improve rail’s share of the freight
task over time.

Whilst progress with the integration and restructure of Toll NZ has been steady to date, there is much to be done to raise
overall performance, in particular margins and return on capital.

The expected tight cash position at the time of takeover has necessitated significant financial support from Toll. At the end
of the financial year Toll had provided NZ$200m in committed facilities. Since 30 June 2004, the Group has provided a
longer term debt facility for NZ$300m to secure Toll NZ’s cash position and support its capital expenditure commitment to
the Government.

Pacific National
Pacific National, Toll’s 50% owned rail operation, contributed after tax equity earnings of $41.8 m for the year, up from

$28.3m in the previous year. The result was based on increased revenues of $1.083 billion compared to $1.047 billion in
the previous year, and EBIT of $144.8m (pre unusual items), up from $113m last year.
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Coal and intermodal revenues continued to grow although grain shipments remained impacted by regional drought
conditions. The Australian Transport Network (ATN) acquisition in March 2004, also assisted revenue growth.
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Since 30 June 2004, final regulatory approvals have been given for Pacific National to acquire the Victorian based bulk rail
operator, Freight Australia. The acquisition is expected to complete in early September 2004.

A number of advances during the year, including conclusion of a Company wide employee enterprise agreement, the
Federal Government’s announcement of additional rail infrastructure investment and transfer of NSW interstate rail track
to the ARTC, have positioned Pacific National to drive the increase in rail’s share of the interstate freight market.

ECONOMIC CONDITIONS
The overall economic environment remained stable during the course of the 2004 financial year.

Interest rate increases in both Australia and New Zealand have been absorbed into the economies without any disturbing
slowdown in growth, and there is no current evidence of major inflationary pressures.

Global oil prices have shown substantial increase through the year, however the Company has established sound
management practices to reduce the impact of increasing fuel costs, including a well developed customer surcharging
regime.

OUTLOOK

The 2004 financial year has significantly broadened the Group’s platform for delivery of further earnings and cashflow
growth. Further, the Group is excellently positioned both operationally and financially to maintain its aggressive growth
strategy.

The acquisition of Tranz Rail in New Zealand, the consolidation of rail operators in Pacific National, and the continued
integration benefits arising from the Toll Priority and Toll Fast businesses, have all added momentum to the Group as well

as providing platforms for ongoing growth.

In addition, organic revenue and earnings growth are expected from opportunities in relation to supply chain initiatives of
major customers and new outsourced logistics contracts.

Since 30 June 2004, trading conditions have remained solid, with results ahead of plan and well ahead of the previous
period.

Based on current conditions, the Group expects to produce another record result in respect of the 2005 financial year.
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Dividends

Dividends paid or declared by the Company to members since the end of the previous financial year were:

Cents per Total Franking Date of
Type share $°000 payment
= In respect of the previous financial year
Paid or declared during the year
— Final - ordinary 8.0 24,842 100% 1 Oct 2003
= Inrespect of the current financial year:
Paid or declared during the year
— Interim — ordinary 8.5 27,051 100% 26 Mar 2004
— Half yearly — reset preference shares - 7,708 100% 11 May 2004
Paid or declared after end of year
— Final — ordinary 12.0 38,556 100% 30 Sept 2004
98,157
Note
Dealt with in the financial report as:
— Dividends 6 59,601
— Noted as a subsequent event 6 38,556
98,157

Significant Changes in the State of Affairs
Significant changes in the state of affairs of the Toll Group during the financial year were:
(a) An increase in paid up capital of $314 million to $722 million which included the following:

= Issue of 1,762,884 fully paid ordinary shares in accordance with the Dividend Reinvestment Plan;

= Placement of 5,000,000 ordinary shares during the year;

= Issue of 5,720,000 ordinary shares as a result of conversion of Executive Share Options throughout the year.
= Issue of 2,500,000 reset preference shares.

(b) An increase in assets and liabilities due to the purchase of 84.2% of Tranz Rail Holdings Limited following a
takeover offer dated 26 July 2003.

Environmental Regulation

The operations of the Group in Australia are subject to various environmental regulations under both Commonwealth and
State legislation.

In making this report, the directors note that the Group’s operations frequently involve the use or development of land, the
transport of goods and the storage, transport and disposal of waste. Some of these activities require a licence, consent or
approval from Commonwealth or State regulatory bodies. This regulation of the Group’s activities is typically of a general
nature, applying to all persons carrying out such activities, and does not in the directors’ view comprise particular and
significant environmental regulation.

Based upon enquiries within the Group, the directors are not aware of any breaches of particular and significant
environmental regulation affecting the Group’s operations.

The directors believe the environmental performance of the Group is sound and that the Group has appropriate systems in
place for the management of its ongoing corporate environmental responsibilities.
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Events Subsequent to Balance Date

Approval has been granted by both the ACCC and the Victorian Government for the acquisition of Freight Australia by
Pacific National. All necessary regulatory approvals have now been obtained. Completion of the transaction is expected
to take place in early September 2004.

Other than the above and the declaration of a final 12.0 cents per share dividend, there has not arisen in the interval
between the end of the financial year and the date of this report any item, transaction or event of a material and unusual
nature likely, in the opinion of the directors of the Company, to affect significantly the operations of the Toll Group, the
results of those operations, or the state of affairs of the Toll Group, in future financial years.

Likely Developments and Expected Results of Operations

The Toll Group will continue to pursue its policy of increasing the profitability and market share of its businesses during
the next financial year.

Information as to likely developments in the operations of the Toll Group and the expected results of those operations in
future financial years has not been included in this report because, the directors believe on reasonable grounds, that to
include such information would be likely to result in unreasonable prejudice to the Toll Group.
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Information on Directors

Director

J A Moule AM

FCA, FAICD

Chairman

Independent Non Executive
Director

P A Little

FAICD, FCIT
Managing Director

M Rowsthorn

B Ec, Grad Dip Bus.
Executive Director
Operations

W Farrands

B.Com
Independent Non Executive
Director

N Chatfield

FCPA

Chief Financial Officer

R Dunning AC

B.E. (Hons) B.Com
Independent Non Executive
Director

Experience
& Qualifications

Extensive experience in accounting
and financial and general
management. Director MLC Ltd
Group, Former Managing Partner
Deloitte Touche Tohmatsu
Director since 1995

Appointed Chairman 2002

Extensive experience and
management in the

Transport Industry

Managing Director for 17 years
Director since 1986

Extensive experience and
management in the Transport
Industry

Director since 1988

Extensive experience in industry
and management. Former Group
General Manager of the Building &
Industrial Products Division and for
the Coated Products Division
within BHP Steel

Director since 1997

Extensive experience in financial
management, capital markets,
mergers and acquisitions, and risk
management.

Director since 1998

Extensive experience and
management in the railway and
resource industries and
infrastructure. Director Brisbane
Airport Corporation Ltd, Central
Queensland Port Authority,
Queensland Energy Resources Ltd
and Australian Infrastructure Fund
Ltd, Chairman - Port of Brisbane
Corporation.

Director since 2001

Age

65

56

49

71

50

62

Special Responsibilities*

Chairman of Board of Directors

Chairman of Remuneration and Succession
Planning Committee

Member of the Nomination and Corporate
Governance, and Audit and Financial Risk
Committee

Member of the Nomination and Corporate
Governance Committee

Chairman of Toll NZ Limited.
Chairman of the Risk Management
Committee

Chairman of the Nomination and
Corporate Governance Committee,
Member of the Audit and Financial Risk
and Remuneration and Succession
Planning Committees

Member of the Risk Management
Committee

Chairman of the Audit and Financial Risk,
Member of the Nomination and Corporate
Governance and Remuneration and
Succession Planning Committees
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Information on Directors (Continued)

Director Experience

& Qualifications
A Lucas Extensive experience in financial
FCPA, ASIA

Independent Non Executive
Director

services, capital markets, mergers
and acquisitions. Managing
Director, Co Chairman Investment
Banking and Co Vice Chairman
Goldman Sachs JB Were. Formerly
Chairman Investment Banking
Group Macquarie Bank Limited
Chairman of Burnet Institute
Director since 2003

* Refer Meetings of Directors as detailed on the following page.

Directors Interests

Age

Special Responsibilities*

52 Member of the Audit and Financial Risk,
Nomination and Corporate Governance
and Remuneration and Succession
Planning Committees.

The relevant interest of each director in the shares, options or convertible notes issued by the companies within the Toll
Group and other related bodies corporate, as notified by the directors to the Australian Stock Exchange in accordance with

S205G(1) of the Corporations Act 2001, at 17 August 2004 is as follows:

The Company

Ordinary Shares

P A Little 36,931,300
M Rowsthorn 31,023,008
J A Moule 709,299
W Farrands 88,037
N Chatfield 503,484
R Dunning 11,195
A Lucas 220,143

Meetings of Directors

Options Over
Ordinary Shares
800,000
800,000

480,000

The following table sets out the number of meetings of the Company's directors (including meetings of committees of
directors) held during the year ended 30 June 2004 and the number of meetings attended by each director who held office

during the financial year.

Directors Meetings

Audit and Financial
Risk Committee

Meetings
Director No of No of No of No of
Meetings Meetings Meetings Meetings
Attended Held Attended Held
P A Little 11 11 4% 4
M Rowsthorn 11 11 -k -
J A Moule 11 11 4 4
W Farrands 11 11 4 4
N Chatfield 11 11 4% 4
R Dunning 11 11 4 4
A Lucas 11 11 4 4

* May attend meetings as an invitee.

Remuneration and Nomination and

Succession Planning Corporate
Committee Meetings Governance
Committee Meetings
No of No of No of No of
Meetings Meetings  Meetings  Meetings
Attended Held Attended Held
- - 5 5
_* - ¥ -
7 7 5 5
7 7 5 5
_* - ¥ -
7 7 5 5
7 7 5 5

11
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Share Options

During or since the end of the financial year, the Company has not granted any options over unissued ordinary shares.
However, the Directors may approve the issue of options periodically.

Options to take up ordinary shares in the capital of the Company have been granted as follows:
Senior Executive Option Plan and Executive Share Option Scheme

As at the 17 August 2004, unissued ordinary shares of the Company under option are:

Grant Date Total Options Unexpired No of Exercise Expiry Date
Granted Options Executives Price $
29 May 00 4,460,000 130,000 3 1.9925 28 May 2005
28 Nov 01 80,000 80,000 1 5.9350 27 Nov 2006
25 Jan 02 5,052,000 4,919,000 149 6.7525 24 Jan 2007
31 Oct 02 1,600,000 1,600,000 2 6.5575%* 30 Oct 2007
31 Oct 02 480,000 480,000 1 6.7525 24 Jan 2007

Each option is convertible into one ordinary share at any time after the initial qualifying period, which is usually between
three and five years after the grant date. The options granted are only exercisable on the satisfaction of specific hurdle
criteria with regard to the Company’s Total Shareholder Return and diluted EPS growth relative to the ASX 200 Industrials
(excluding banks), during the period from grant date to the end of the qualifying period (generally a three year period).

5,720,000 ordinary shares were issued at various prices per share during the financial year on the exercise of options
granted under either the Senior Executive Option Plan or the Executive Share Option Scheme (2003: 2,722,000 shares).
No ordinary shares have been issued since the end of the financial year on the exercise of options granted under the
scheme. (2003: Nil shares)

** Tssue price of $0.7606 per option is payable on or before exercise of options.

Toll NZ Limited Equity Incentive Plan

Toll NZ Limited have an Equity Incentive Plan in operation. The Equity Incentive Plan (the “Plan”) allows for Toll NZ
Limited to award, at its discretion within specified limits, option rights, appreciation rights and restricted shares to
employees. The terms and conditions of such awards are to be determined at Toll NZ Limited’s discretion up to a
maximum of 15,000,000 ordinary shares that may be issued under the Plan. The directors of the Company are not
currently authorised to issue new option rights, appreciation rights and restricted shares to employees pursuant to the Plan.

Redeemable Restricted Share Capital

All of these items were acquired by Toll in the acquisition of Tranz Rail Holdings Limited. None of these are held by
independent parties.

Share Options

A total of 2,763,712 options exist in Toll NZ Limited. Of this balance 1,961,500 options were purchased by Toll in the
acquisition of Tranz Rail Holdings Limited. The balance remaining of options on issue are as follows:

Number on Issue Exercise Price($) Expiry Date
10,000 5.97 7 May 2006
10,000 6.9 7 May 2006
10,000 7.95 7 May 2006
10,000 9.19 7 May 2006
10,000 10.61 7 May 2006
52,500 5.78 19 February 2008

105,000 3.50 23 December 2009
207,500

12
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Directors’ and Senior Executives’ Emoluments

The Remuneration and Succession Planning Committee reviews and makes recommendations to the Board on
remuneration packages and policies applicable to the Managing Director, Executive Director Operations, non-executive
directors and where appropriate, senior executives. It also reviews and makes recommendations regarding the policies
applicable to staff salary reviews. One of the Company’s requirements is to ensure remuneration levels are competitively
set to attract appropriately qualified and experienced directors and senior executives.

The Toll Remuneration Policy is performance driven and is designed to support the needs and direction of the business.
The level of remuneration of non-executive directors, executive directors and other senior executives is determined by
reference to the market via survey data and input from remuneration consultants. Remuneration programs are designed to
be appropriately competitive but financially responsible.

For executive directors and other senior executives, remuneration programs are balanced with a mix of fixed and variable
rewards. The structure of both short and long term variable incentives is performance based.

Short term incentives typically require the achievement of goals relating to annual Business Unit/Division/ Toll Group
performance, or achieving strategic objectives.

Long term incentives through the shareholder-approved Senior Executive Option Plan focus on linking executive reward
with overall Toll Group Performance. Current performance hurdles to be met require the achievement of predetermined
targets of Earnings Per Share and Total Shareholder Return, as set out above.

Non-executive director remuneration comprises fees (inclusive of committee fees) and superannuation. A retirement
benefits program, which operated pursuant to a Deed entered into with each non-executive director (other than Alastair
Lucas), in accordance with Section 200G of the Corporations Act 2001 was terminated from 1 July 2003, other than for
payment of accrued entitlements calculated up to that date. Non-executive directors received a compensatory increase in
director’s fees at that time. In addition, to further align the interests of non-executive directors with the Company, from 1
July 2003 they receive a minimum of 22% of their directors’ fees as ordinary shares in the Company, as approved by the
2003 annual meeting of shareholders. A higher percentage of such fees may be taken as shares, if desired by the director.
Unlike executives, non-executive directors do not receive any performance-related remuneration.

Details of the nature and amount of each major element of emoluments of each director of the Company and each of the
five most highly remunerated officers of the Company and the Toll Group receiving the highest emolument are :

13
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Non-executive directors of the Company

Name

J A Moule
W Farrands
R Dunning
A Lucas

Executive directors of the Company

Name

P Little

Managing Director
M Rowsthorn
Executive Director
Operations

N Chatfield

Chief Financial Officer

Directors Fee
$
180,000
100,050
100,050
40,833
Base Performance
Salary Incentive
$ $
1,400,328 1,380,000
1,223,073 950,000
698,402 175,000

Executive officers of the Company and Toll Group

Name

D Telford
Divisional Director
Toll Logistics
J Ludeke
Divisional Director
Networks
S Stanley
Director
Strategy
T Mallon
Divisional Director
Toll North
G Lyon
General Manager
Intermodal PN

Base
Salary
$

538,851

516,729

518,750

355,271

315,299

Performance
Incentive

$

100,000

100,000

25,000

60,000

50,000

Non Cash
Benefits
$
70,000
25,300
25,300
74,167

Non-Cash
Benefits
$

55,460

15,925

40,596

Non-Cash
Benefits
$

53,271

34,179

52,005

Superannuation

$
11,001

10,350

Superannuation
$
44213

11,001

11,001

Superannuation

$
91,149
60,000
30,000
40,000

28,000

Retirement
Benefits

Option
Value*

$
660,190

660,190

441,221

Option
Value*

228,333

228,333

228,333

171,250

114,167

Total

$
261,000
125,350
125,350
125,350

Total
$
3,540,191

2,860,189

1,366,220

Total

958,333

958,333

802,083

660,700

559,471

* No options were granted during the year. The exercising of these options is dependent upon the satisfaction of two
performance hurdles, being Total Shareholder Return over the three year period from the grant date must be at least equal
to 35% and Earnings Per Share (EPS) diluted growth over the same period must be at least equal to the growth in the EPS
of the ASX200 Industrials (excluding banks). These options have been valued at grant date using the Binomial Method.
The fair value of options has been allocated over the vesting period for the purposes of remuneration calculations.
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Insurance of officers

During the financial year, the Company paid premiums of $313,339 (2003: $167,504) to insure officers of the Company
and related bodies corporate.

The officers of the Company covered by the insurance policy include the directors, P A Little, M Rowsthorn, J A Moule,
W Farrands, N Chatfield, R Dunning, A Lucas and the secretary B B McInerney. Other officers covered by the policy are
directors or secretaries of controlled entities who are not also directors or secretaries of the Company, past directors of
companies within the Toll Group and managers of the Toll Group.

The liabilities insured, subject to specific exclusions, include costs and expenses that may be incurred in defending civil or
criminal proceedings that may be brought against the officers in their capacity as officers of the Company or a related body
corporate.

Indemnification of officers

The Company has agreed to indemnify the directors of the Company and the secretary, and its controlled entities, against
all liabilities to another person (other than the Company or a related body corporate) that may arise from their position as
directors or secretary of the Company and its controlled entities, except where the liability arises out of conduct involving a
lack of good faith. The agreement stipulates that the Company will meet the full amount of any such liabilities, including
costs and expenses.

Rounding off

The Company is of the kind referred to in ASIC Class Order 98/100 dated 10 July 1998 and in accordance with that Class
Order, amounts in the financial report, and directors' report have been rounded off to the nearest thousand dollars, unless
otherwise stated.

Auditor

KPMG continues in office in accordance with section 327 of the Corporations Act 2001.

This report is made in accordance with a resolution of the directors.

J A Moule Director

P A Little Director

Dated at Melbourne this 26™ day of August 2004.
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CORPORATE GOVERNANCE STATEMENT

This statement outlines the main corporate governance policies and practices of the Company. During the year these have
been extensively reviewed and, where appropriate, enhanced. Except where indicated, they are in accord with the ASX
Corporate Governance Council’s Principles of Good Corporate Governance and Best Practice Recommendations (ASX
Guidelines).

Board Processes
The Board operates under a formal Charter detailing its functions and responsibilities. In summary:

e The Board seeks to ensure that it adds value by guiding, assisting and supporting management to achieve the
Company’s goals. This includes creating and maintaining a company which generates sustainable growth and
profitability for the benefit of all stakeholders. The Board is committed to abiding by all relevant laws and regulations
and to providing employees with a safe and rewarding working environment. It will have consideration in its
deliberations for the broader community, external and internal stakeholders and the Company’s responsibilities as a
corporate citizen of good standing.

e The Board is responsible for the overall operation and stewardship of the Toll Group and, in particular, is responsible
for strategy, risk management, reporting and disclosure, management performance, corporate governance, Board
committees, and delegation of authority to management.

The Board’s role includes evaluating the performance of the Managing Director, approving criteria for assessing and for
monitoring and evaluating the performance of senior executives, as well as undertaking an annual performance review of
its effectiveness.

During the year each Board member completed an assessment of the competencies of the Board and its Committees. These
assessments were a resource when the Chairman discussed Board and Committee effectiveness with the Board as a whole
and with each director individually. These discussions formed the basis for further Board consideration of continuous
improvement. In addition, over an annual cycle, perceptions of Board performance are to be sought from major
shareholders and senior management.

In addition to its regular meetings, the Board’s annual program includes regular reviews of Company activities and
strategies, and directors participate in visitation of operations around Australia and New Zealand. Opportunities are
provided both at and outside Board meetings for directors to meet with senior executives and personnel. The Board plans
to continue and, where possible, increase opportunities for these important interactions.

Composition of the Board

Members of the Board bring considerable and wide-ranging competencies to Board considerations. These include skills,
experience and expertise in international business, major resource industries, railways management, ports management,
investment banking, finance and accounting, general management plus extensive experience in transport logistics
management and development.

The names and further information regarding the skills, experience, qualifications and relevant expertise of the directors
are set out in the Directors’ Report.

The Board comprises a majority of non-executive directors including the Chairman, each of whom is considered to be
independent. The Board considers that, fundamentally, the independence of directors is based on their capacity to put the
best interests of the Company and its shareholders ahead of all other interests, so that directors are objectively capable of
exercising independent judgment. Capacity to act independently and the skill sets and experience of individual directors to
complement the skills and experience of the Board overall are critical criteria in candidate selection. The capacity to add
value to the Board is very important.

When evaluating candidates, the Board will have regard to the potential for conflicts of interest, whether actual or
perceived, and the extent or materiality of these in the ongoing assessment of director independence. In this respect the
Board has regard to the definition of "independence" in the Guidelines. The Board does not believe that the existence of
one or more of the relationships in the definition will necessarily result in the relevant director not being classified as
independent, particularly given the criteria outlined above, and that the Company will seek to implement additional
safeguards to ensure independence. An overall review of these considerations is used by the Board to determine whether
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individual directors are independent.

Additional policies, such as directors not being present during discussions or decision making in matters in which they
have or could be seen to potentially have a material conflict of interest, as well as directors being excluded from taking part
in the appointment of third party service providers where the director has an interest, provide both further separation and
safeguards to independence. Using these criteria, the Board has determined that its four non-executive members are
independent at this time. The Board has considered materiality thresholds in relation to independence, but has determined
not to establish fixed thresholds, believing that, if taken in isolation and out of context, these can be misleading and
inconclusive.

In accordance with the Corporations Act 2001 and the Company’s Constitution directors must keep the Board advised, on
an ongoing basis, of any interest that could potentially conflict with those of the Company, and any development which
may impact the director’s perceived or actual independence. The Board has procedures in place to allow directors to
disclose potential conflicts of interest.

Each director has the right, with the Chairman’s approval, to seek independent professional advice at the Company’s
expense.

Securities Trading Policy

The Company has in place a detailed securities trading policy. In summary, directors, executives and employees are
prohibited from trading in the Company’s securities, related financial products and derivatives whenever they have price
sensitive information which is not generally available. Apart from such occasions, trading is normally permitted for the
six-weeks period commencing after two full trading days following the release of half year and full year results, the Annual
General Meeting, or other Board sanctioned occasions where price sensitive information has been released by the
Company.

Ethical Standards

All directors, managers and employees are expected to act with integrity and objectivity, striving at all times to enhance the
reputation and performance of the Company. The Company’s Code of Practice, which has been in place for several years
and is issued to all employees, has been supplemented with the introduction from May 2004 of a Code of Conduct for
Directors and Senior Executives, based on a code prepared by the Australian Institute of Company Directors. All
employees have nominated supervisors to whom they may refer any issues arising from their employment.

Board Committees

To assist in the execution of its responsibilities, the Board has established a number of Board Committees, comprising a
Nomination and Corporate Governance Committee, Audit and Financial Risk Committee and a Remuneration and
Succession Planning Committee. These committees have written terms of reference, which are regularly reviewed. Matters
attended to by Board Committees are reported to the Board following each committee meeting. Board Committees are
authorised to seek any information they require from any officer or employee of the Company and may take such
independent professional advice as they consider necessary. They have no executive powers regarding their findings and
recommendations. The Chairman and a majority of members of each Committee are independent non-executive directors.
Details of members and their attendance at committee meetings during the year are set out in the Directors’ Report.

Nomination and Corporate Governance Committee

Membership of the Committee currently includes all four independent non-executive directors and the Managing Director,
and is at all times to comprise no less than three directors (including the Managing Director), the majority of whom are to
be independent. The Chairman of the Committee is an independent director. The Committee meets as necessary, but at
least four times each year. The purpose of the Committee is to assist the Board by:

monitoring the size and composition of the Board and its Committees;

recommending individuals for nomination as members of the Board and its Committees;

reviewing Board succession plans;

ensuring that the performance of the Board and its Committees is reviewed,;

ensuring that the Board Chairman reviews the performance of each Board member; and

establishing and monitoring the procedures to protect the ethical standards of the Toll Group. This includes
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periodically reviewing the Company’s:

e Corporate Governance Guidelines and establishing procedures to promote compliance;

e Code of Practice, as well as procedures to promote compliance;

e  Continuous Disclosure Policy; and

e policies on sensitive matters such as environmental, Equal Opportunity, and drugs and alcohol.

Remuneration and Succession Planning Committee

The Remuneration and Succession Planning Committee reviews and makes recommendations to the Board on
remuneration packages and policies applicable to the Managing Director, Executive Director Operations, non-executive
directors and, where appropriate, senior executives. Normally at least two meetings are held each year, one in each half
year, including at least one prior to the financial year end to review the senior executive salary review process. It also
reviews and makes recommendations regarding the policies applicable to staff salary reviews. One of the Company’s
requirements is to ensure remuneration levels are competitively set to attract and retain appropriately qualified and
experienced directors and senior executives.

The Toll Group’s Remuneration Policy is performance driven and is designed to support the needs and direction of the
business. The level of remuneration of non-executive directors, executive directors and other senior executives is
determined by reference to the market via survey data and input from remuneration consultants. Remuneration programs
are designed to be appropriately competitive but financially responsible.

For executive directors and other senior executives, remuneration programs are balanced with a mix of fixed and variable
rewards. The structure of bot