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Via electronic lodgement

Dear Madam

Brambles industries Limited
20903 Annual Report and Notice of Meeting

Altached is the Brambles industiries Limited (BIL} Annual Report for the year ended 30 June
2003.

Also attached is the Notice of this year's BIL Annual General Meeting, which will be held at
3.0Cpm on Tuesday, 18 November 2003, at the Wesley Centre, 220 Pitt Sireef, Sydney, New
South Wales.

As noted in the attached documents, Sir John Parker, a Non-executive Director of Brambles,
has decided to retire as a Director at the conclusion of the Brambles Industries pic annual
general meeting fo be held in London on 21 October 2003, given his other workload
commitments. Sir John has been a Director of Brambles since August 2001 and serves on ifs
Remuneration Committee.

As part of the Board's ongoing process of renewal, Mr Ron Milne, @ Non-executive Director who
will stand for re-election at this years annual general meetings, has indicated that he will retire
at the conclusion of the Brambles annual general meetings to be held in 2004, having regard fo
his length of service.

An international search firm has been engaged fo recruit replacement Directors with suitable
skilis and experience.

The aftached documents are being treated as having been lodged with the Australian Securities
& investments Commission.

Yours faithfully
BRAMBLES INDUSTRIES LIMITED

C A van der Laan de Vries
Company Secretary

{OLy 00002554}






Brambiles industries Limited
ABMN 22 000 120 868

Annual General Meetings

The Annual Beport of Brambies industries
timited for the year ended 30 June 2003 wil
ba presented to the Annual Genaral
Meeting to be held at 3.00 pm {Sydney
time) on Tuesday 18 November 2003 at:

The Wesley Centre
220 Pitt Street
Sydney

The Arnual Heport of Brambles industries
plc for the vear ended 30 June 2003 wil
ba presented to the Annual Genaral
Meeting to be held at 10.30 am (Londaon
time) on Tuesday 21 Oclober 2003 at:

Congress Centre
28 Great Russell Street
London WC1B 348

& formal notice, including particulars af
the business to be discussed, and a
oroxy form are Deing sent to sharsholders
with this document.

Live audic webcasts of the meetings will
e transmitted via www.brambles.com.

Dividerd

The final dividend of 10 cents {Australian)
per share for all sharsholders in Brambles
Industries Limited will be paid on @
Ociober and will bring the Ul yvear payout
to 20 cents {Australian) per share.

The second interim dividend of 4.053
pence per share for all shareholders in
Brambles Industries plc will be paid on 9
Ociober and will bring the full vear payout
to 7.810 pence per share.

Al currency amounts are in Australian
dollars unless otherwise specified.
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For the vear ended 30 June 2003




Continuing businesses revenue and EBIT
- by business

FRovenue EaEir
AS7,060 AS7.681 AS7.208 AS1.075 AS$10827 ASO30
miflion  milken  milion milken  miflion  million

Businesses

Brambles
frctusirial
Barvices

% Regional

Fecail

2001 2002 2003 2001 2002 2003

Yours to 30 June Years to 30 Jures

1 nalineated corpotate costs sxclided from bay chat data. Figures represent earmings before intarest, tax and significant fems undar UK GAAR
2 Pre CHEP one-off harmaonisation.

Continuing businesses revenue and EBIT Continuing businesses
-~y region ~ capital expenditure
Feverue EaiT

AS7T 060 AST 691 AST 808 AS1,075 A$1.0322 A$030 AS1.715 AS1.47C A%1,238

million  millions  milion miflions  miflion  million million  millions  milfion

255

314

¥ Regional
: Businesses
Brarmbles

Industrial
Sarvices

52% Racalt
Clagnaway

CHEP

2001 2002 2003 2007 2062 2003 2001 2002 2005
Yaars to 30 June Years to 30 June Years to 30 Jures
4 Fypludes investrrents in aseociates

ang equity acguisitions, and unallocated
corporate capital exgenditure.
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Degoie the prebiems identified we
wich were detailad &t the 2002 Annus
Genera Maeting, & our core oparations
showed solid revenus growth ancd rermained
soundly profitable throughost the entire vear.
Tre stranggh of our key businessses providas
a plalforrn o detver sustainable profit
rowih and the returm of market conlidance.

Last year, we highiighted the imperatives

mehind the creation of the dual #sted

comparies struciwe (DLC) and the nead for
the ransformation of Brambles. As the
repositioning of CHEP prograssed, & quickly
emergad that the pravious high rates of
rowih wers unsustainable. The level of
cagital required to fund this growth was
placing wndue strain on marging and the
malance sheat, In addition, one of the key
disciplines in managing a pallet pool - that
is, conirl of the assels — had not bean
suficiently rigorous. The correlation batweaen
the growth: of the pallet pocl and the
corarmansurate growth in revenus hac
macome increasingly disproportionate.
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Crver the past year, thers has bean an
encrmous effort to improve the asset
procuctivily of the pallet pool, CHEP Eurcpe
has refocalad 2.4 miion palists across e
menwork 1o enhance wilisadon rates,

P

Phiysical audits led to another L1 milion
padiels being adoed back to our cusiormers’
moidings, with associated revenus
imorovements, and customer daficits
resultad in compensations being charged for
ancthar ore million pallets, Provisions wers
riigdte in relation oz further four million
paliels that wers writlan off as a rasuit

of this process. The asset procuctivity
Imorovement progranm is comtinuing it the
currant year, Thers is s4il considerable work
to ba done to improve custormer satisfaction
and overcorms the oparatonal issues that
have baen identified. All of this work is
expeciad 10 be complatiad within the
timeframs set out in Noveraber 2002,



Apart from reconfiguring our CHEP
cperations i Ewope and improving the
returns in America, the othar challenge
for CHEP is i laverage ils position in
e supply chain o provida greater

valus-added to our custormera: I essance,
nehin between
profitaiility and cagital amsloyed,

o improve tha retali

Fellowing the forrration of the DLE, the
corrzany feoused onimplementing the
corract drivers of long-tarrn shareholdear
valug, The adoption of a waslue-added
approach, which involves charging
businessas for the use of capital ermployed,
has contriputad to a sigrificant changs in
perforrnance mgasures and, ¥ wem, in
Bramizies” culture, This initistive, among
others, is crifical 1o ong-tarrm acoration
in vaiue,

The management initiatives are starting 1o
deliver tangible benefits, The improveraent in
cash fow i the six months to 30 June 2003
and the dacine in net deb! are encowraging.
and provide a feundaltion o deliver
cortieed growth, in the second hail of the
year, for tha first time since the fonmation of
ihe DLC, Brambles generated operating

free cash flow after meeting its oitigati
of interaat, tax and dividend,

The valuations ascribed to Brambles by the
stock markel pricr to the forrmation of the
DLC appearad (o have relied on the
axtrapclation of high eamings gowth rates

for mary yaars into the future, which were
not refated to the generation of free cash
flowe, The srportance of frea cash fiow
reflects tha incressed emphasis on
discounted cash fow analysis wilhin
Brambtes. Tha reaciustrrent of growth
sxpactations that has taken piacs,

o rore realistic and sustainaile lavels, rmay
hawve accountad for the major part of tha
decling i Bramiles™ share price.

Within the frameawork of cur comtinuous
disclozire policies, Brambles & comeritiec
oo enswing et the extarnal expectations of
sustainabie growth rates do not raterially
diverge wom the intermal view. The
improvemant in our Erancial disclosurs
should subsatantialy reciice e capacity for
such divergent opinions 1o emerge. Stock
markets, nowaver, remain more volalile and
diffictit to corratate with the underlying value
of the businesses, It i our chaliengs to
improve the market’s understanding of
Brambles’ businessss.

Tha sacond maior infiience on cur shars

price has bean uncertainty, since the nital
idertification of e preblerms within CHER
Tha confidence of the markat hag baen
shaken by recent averta and it wif taxks
sorne Bme 1o remove this sanse of
uricertainiy. I reorganising CHEP Ewope,
e market is concarmed abowt axecution
risk — the abilily o deliver all regiructuring
initizlives o time and within the estimated
cosis. This higher perception of risk may
hawve bean another factor i the share price
decting. Delivering sevaral consecutive
finarcial resulis in line with market
axpactations will be key 1o restoring
Brambles’ crecizilily with sharahelders and
Hie broader invasiment community alike,

“Degpite the problems
identified within CHEP...
all our core operations
showed solid revenue
growth and remained
soundly profitable
throughout the entire
year. The strength of
our key businesses
provides a platform {o
deliver sustainable profit
growth and the return
of market confidence.”



8 Chairrmans Heview

“Brambles is fortunate
to have strong market
positions in each of its
core businesses. This
year highlighted the
benefit of the group’s
core businesses as
strong growth from
Hecall, stable earnings
from Cleanaway and
robust cash generation
from Brambles Industrial
Services provided a
buffer against the
cifficulties in CHEPR.”

The thirct ares of volalility has arizen fram
currency movarments, The strength i the
Austraian dollar in the fnal guarter of 2003
adversely impacted on the reporting of
Bramixes Industries Umitsd’s sarmings in
that currency. The resulls of Brambies
industries plo weare marginally affected by
rmovarnents in pouncis siering against other
currancies, Bramizles now operales in
almest 80 countries and currency
fctugtions witt be an cngoing feature of cur
tracing resuits, Howewver, the divarsily of

Brarmbies' business portfelio and the
relevant mix of andarlying curencies
genaraiy mitigate the wading proft impact.

Short-tarrn curency movamenis do net

infiience the inharent value of our

nusinesses i hese various countries,
Censequently, Brambles’ diverse global

platfermn should be considered a strength,

The ovarriding principie it managing the
musiness s the creation of sustainabla
sharsholder vaiue, Fundameantal to the
craation of value is the selaction of
nusinesses and their inherant dustry
growlh prospects, Brambles s fortunale o
Fiave strong market positions in sach of is
core businesses. This year highiightad the
manefit of Brarmbies’ core businasses as
strong growth fror Recall, stable sarrings
from Cleanaway and rozust cash ganeralion
frorm Bramizles Industrial Serdces providad a
nuffer against the difficulliss in CHER

Aa CHEPR rastructures in both Esvope and
America, 1 sasy o overlook tha inherent
strangih of this business. In the past year,
CHEP achieved sales growlh of 10% in
conslant currency terms and an ovarall
ERITA margin of 15%,

Corporate governance
Foowing the publication of cur Corporate
Govermancea Poficy and Bermunaration Podcy
i e 2002 Arrcal Beport, we have again

aubmiied these reporis to ow shareholders

with a views to more closely &égning
managemeant obiectives and thoss of
tha Company with the axpectaticns of
sharsholders. As was he cass in 2002,
wees will &gam be suboritting the
Hernunaration Report to shareholders for
apnrovat s year,

The Board recogrises thal the globalisalion
of investrnant flows continues at pace with
tha availabilily of capial frorm intermationsl
markets increasingly moving to #hose
concrias and cormpanias that dermonsyats
sowind corporate governance slandards and
an overall comryritment 1o sustainability,

Ty policy s to comgly with the various rules
and regulations of those jurisdictions whers
wie opersie and adept the better of the
presailing standards,

The Board also recognises thal we canmot
afford 1o strive for anything fess than
continued strong perforrmance. Thare is no
room for cormplacency given the volatie
rture of irtemational markets and the
possibility of unforesean axternal evants,



Board review

Arindependent review of the Board was
urdertaken during the yearn The review
focusad o areas such as the role of the
Board, performance avaluation, procedures
and practices, and behaviours anc
cohesion, Action programs thal evolve
from thig review will be devaloped to assiat
ihe Board 1o be more effective, both
collactively and indivicually, going Tforward,

Sir Johin Parker has decided o ratire from
e Board al the conclusion of the Brarmblas
ldlustrias pic AGM in October, given his
ather workloadd correritments. Sir dehn has
made a sigrificant contribution to Bramiles,
and | am sure sharehoiders join me in
Hhanking S John for Mis contrizution.

As part of the ongoing precess of rengwal
of Board mamizership, Mr Ron Milne — who
will atand for re-election this year — has
indicated & desire to ratire at the conclusion
of the AGMs in 2004, having sedard o his
lercths of service.

We have engaged an irfernational ssarch
firm 1o provide alist of candidales with the
appropriate skils and attribites 1o replacse
Sir dobfin, and wi confinue the ongoing
reviews and appraisal process, aimed at
ansuring a&n appropriate mix of skills and
axperiance on the Board,

| weuld like to pay trioule o the Board wiho
also shouldiered the burden of restructuring
e Brambles balance shaet, and | thank
e for thair reschee in tackling the difficult
issuss that confronted us.

People

The past 12 menths have bean imrmensely
challenging for all Brarmbles empioyees.

The econorric backdrop across most of ow
businessas has not bean easy and the need

o affect major changes, particuiarky within

CHEPR, has placed siraing on our pecple.
The professionasm and ditgence they have
dernenstrated over the past year in tackling
hese probierns and, in particular,

in improving the CHEP business model

hag besn superh, On behalfl of the Board,

[ would like 10 thank them for thelr afforts
and recognise their rols in building
shareholder value.

Cutlook

Looking forward to e next twelve months,
SCONOTEC FecOvery ramaing tentatie in the
USA and Europe.

les CHER, we continue 10 sea ravenus growth
opportunites in all of our markats, Within the
Armericas segment, indglatives in the USA to
optirise the operation of the naw sendce
centre network will increase costs in the

shicrt terrn and thig will result in weakar
perforrnance in tha first half compared o the
pricr vear Bul wilh a stronger cash flow
Trading i the second half shouid be belter
than the comparabie paricd last year In
Ewope, frading should inprove as the year
progresses as benafits are realised from the
regtructuring program. Cverall, CHEP is
axpacted to make good prograss for the
year a5 a whole,

Cleanaway's margin will be affectect by the
cne-cif event of DSD re-tenciering. However,
Chaanaway s strategically weil positicnad to
mzef this chaienge and to resume growih
micrnesm herealter

Girowih is anticioated frorm Recall, and
Brambles industrial Sendces should conbinus
perforrm staadily,

Iy sererary, although trading for the firet half
in constant currency will be weaker than last
year we expect a better pedormance in the
second haif, lsading to mproved cash flow
and good progress for the yvear as & whole.

| encourage &l our sharsholders w keep
aizreast of the latest devaloporents within
Brarmbles by reguilarly loggirg onto our
website at wwan Drambiss.com.

Don Argus, A
Chairy

TN
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huch: of this work i centrad on ensuring
thal CHER, which remains & unigue business
with altractive growth prosaecte. is better
praced to achigve that growlh in

sustainabla way. 10 the past vear,

rmaracernant’s focus has been on insihting
changes neadad to improve the profitability
of CHEP Ewrope and continuing to prograss
the perforrance improvernant program in

CHEP USA,

A priority in Cleanasway has baen 10 ensurs
itz operations in Germany are prepared for
the impact of the re-tendaring of contracts
iri the national packaging recycing schems,
wiich witt come into affect in early 2004, s
UK operations are very well positioned to
take advantage of the market’s movermant
towards waste recyciing.

Recall continued to grow sirongly and
Brambies incistial Services also parformed
weell, haning built & solid foundation for
fiulure progress.

A surrrrsary of cur predit serfonmance and
oilhier key fnancial indicators can be found
o page 4.

Despite the opearational isaues identifisd that
impactad on profitability s yvear, Brambles’
busginesses maintained strong revenus

g
besinesses incraasing 3% to ASY.0 biien.

growlh, with revenus i con

This dermonsirates the strengih of owr
service offerings and the leading rmarket
positions of each of cur businesses,

Tha adoplion last year of Brambles Vake
Adciect {BVA) — measwring cur performance

P B v, iy, i
Ve TR Tty
Fror By Ve e Yok

as profit after daducting the cost of capital -
fias sharpenad the focus of the managemant
tsarn globally on both the prefitability of cur
msinesses and the efficiert use of canilal,

O strong focus on BVA and capital
discizling in sach of cur business wnits has
ied to significart cash fow irnprovement for
the group. Operaling cash flow after capital
expenciture improvaed by AR283 million
during the year. Capital expencitire was
raducad by 19% to AR, 244 million, without
iecpardising long tenm growih potentish

Divestraents during the vear further
atraamiined our assst portfelio and inciuded
Brambize Shipeing and Heawy Contracting
ard oiher non-core Businessas such as the
Building Fepair and Maintenance Business
of Cleanaway. Meinske, a specialist
auvtomalive service franchise In the
Americas, was scld in Augst 2003,

CHEP

Sraing the late 1990s, an over-armphasis on
ravenue growth ied CHEP o a
disproporiicnate level of investrrent in naw
pabels and to an nsufficient focus on
coliections and repairs, a3 senices were
extardiad to distributors owside CHEPS
mahwork and to greater numbers of smaier
digtributors. This led to lower asset
procictivity, reduced profit marging and a
vary high lavel of cash outliow.

To address thess issues, major restruciuring
prograrms have now bean pul in place, both
ir e USA and in Buwrope.

CHEP iz implerrenting changss to its senvice
offering and pricing structurs, which more

by
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accuralely sefiect the costs of sarving
apecific fows of paliets and the nasds of
Custornars engagsd in varicus activities.
Wihile reflecting the nigher cost incurrect in
serving ron-parlicipating and srralier
distribuiars, e pricing of CHEP's senvices
will continue to provide economic and value-
addad service advantagss o cur customers
cormpared to othar atermatives.

Tre LISA restructuring prograsm: — which
was initiated in early 2002 - is beginrning to
Show ressits,

The fiow of pallets outside our participating
digtribution natwork in the USA has declined
from 5.1% of tola! padlet movernends last
yaar to £.1%., Imoortantly, serne of this
improvament refales to the conversion of a
aurnber of those distibators 1o become part
of CHEP: districution retwork, At the same
tima, the prompl recovery of pallets from
mor-parlicipating distribuiors has improved
frorm 56% to nearly 78%., As praviously
anncunced, speciic pricing for the non-
parfcipating distribution channat in the USA
has been introduced successiully,

A ravarmp of THEP's USA service cantre
mebwork is resulting in a reduction of unit
transport costs, A new pallet return policy,
wisereby major retaiiers return pallels o
CHEP dirsctly by taking acvantags of this
mew service centre network, is also being
implerrented successilly, with resuiting
cost savings.

Wihile the cngoing irmprovernant grocrasm i
CHEP USA will lezd to bettar performance,
its performance this yesr was impaciad by
an increass in pallet repalr costs, caused by



e nead o achizve, and maintain, the palist
auialily stancards we get for curselas, as
waell a5 higher damage rates of pallets
recovered from non-participating distributors
and Total Pafist Management customers.

Tha rew sardes cantre network i tha LUSA
is now cormplate. in the transition from: tha
ol to the new network, thera hac Deen a
builc-uz of pallet stock awaiting processing.
A key task ahead is 1o reduce this excess
stock to creale further afficiency:

MNevartheless, e perforrmmance rprovameant
progras: will give CHEP USA & lower
cperating cost base, & service offering and
pricing swucture that are more appropriate
to sarve its various customers, and lighter
asset managernant,

lrs oter parle of CHEP Americas, Canada,
Mexico and Brazit perfonmed stronchy,
improving their market pesitions and profit.

While CHEP Ewrope rermaing a profitable
business, the decline in opearating profits
in CHEP Europe comparad to 200102
impacted on this vear's overall resui

for Brarizles,

The restruciining program in Ewrope has two
kay elements: | comprises rmeasures to
improve oneralicnst efficiancy and measures
Hat focus on assset produciity Thess
messres are being pul in place
progressively and implementation is on track.

As alrsady annousnced, the work 1o place
CHEP Ewope on a sustainable footing wil
incur & total irwestment of AS238 mificn
cver 30 months, The mesasiras o improve
operational afficiency will incur an excaepticnal
e of A%t 12 miflien and the cost of the
program related to rproving assst
productivity iz expectad to ba AB126 milion,
o be shown as a significant dern as
incurred,

lex the year under revdew, tolal significant
terns of AS1E1 milion, before relaled tax
bensfit, related primadily o the investrmarnt in
e CHEP Europe restructuring program.

A new pan-Europesan structure has bean in
place since October 2002, ensuring we look
at our business in Europe as a whols, not
simply as an allance of country-based
cperalions.,

The intiative 1o streamiine the organisation
and reduce indirect cost has startad. With
CUN Workleroe acress Eurcps, we ars
discussing the changes that will mmake our
cperalions more eficiant,

A datalled reviaw of cur European servics
centra network is being undeartaken to
ansure that # is both locatedt and configurec
appropriately, and we arg beginning to more
accurately streamline our service offering
and pricing strucire to refiect custormner
activity and he costs associated with such
activity. I the long term, this will enable our
customers 1o use CHEP's services in the
masl cost-affective way.

From the lats 19903, the otal size of the
Euvropean pallat pool had grown at a much
faster rate than the growth in revenue. As a
congeduence, we were unable to achieve tha
optimat lsval of returs rom the assels we
had irsestedt & Eurepe. To raverss this trend,

ihe restruchising ncludes a program o
cofiect and condilion the excess pallsts, as
wek ag redistributs the pallsts within CHEP's
newe pan-European network to better reet
custornaer demands. A great deal of work has
bear undertaxan on this slement of the
program since i was anncunced, Thare has
besn a cne-off relocation of 2.4 rmillion
pallsts across CHEP Europa’s service centre
nebwork 1o enaure pefets are Detter placed
0 mest cusiomer dermand. As g result of
he imtansified program of physical audis,
11 mion pafiets have been added back to
custornars” holdings, with associated
revenue gaing, Custorner shorifalls ted to
cofmpensstons being charged for a further
ana million pallets, I addition, provisions
have besn made in refation o four million
pallets that hiave been written-off a3 a resdlt
i this process.

11

Thase messures ars important fot only for
CHER, st for ite customers, as a more
afficiert padel poo! will defiver bansfits
across the supply chalrs, To achieve this,
we &re working with owr distributor
customers o devsiop a better assat
management systam,

heichy weork has Dean done in CHEP Ewrope
o guianlify the issues, and 1o develon tha
most appropdaie — and enduring - solutions.
While there is consideraisly more o be done
over the rernairing 20 months of this
restruciugng program, progress is on track
anci we are comimitted to improving services
quality, reducing cost and improving the rsturm
on capital invested in this part of cur business,

Elsewhere, CHEP': operations in ow
rmarkets of Asia-Pacific and Africa had a
good yaar, with revenua up 13% and an
irnprovernant i operating profits,

The irplermentation of & standarct [T piasformn
with SAP — initally inthe USA and, mora
recently, in Euope — has bean completed,

A magjor Business process change of this
scale is raraly achievad without issuss and the
SAP rollowt in CHEP Burors dict cause some
process disraotions, particularly in the ares of
irrecicing. Continuous improvernent s being
radte and, by the and of the yaar, deblor
days outstanding for CHEP had reducect by
seven days year on year, with an aven Jreatsr

rate of improvernent in Europe. This imgortant
systems investment provicdes great potential
for process standardisation and improverment,
and additonal projects are currently undenaey
to prirsus these opportunites,

Degpite the chaliengss in some regions,
CHEP rermains an attractive business
progosition, with & globafy recognised branc
francihise and a gignificant competitive
advaniage in each of its regicns.

Cizarly, improved assst precuctivily will be
Hie driver of perforrmancea in CHER, whils
cifering our customars langible banefits
inciding quality, lechnclogy, reducect cost,
innevative products and convenience.
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Cleanaway

Degpite difficult conditions in some markets,
our waste rManagement and recyeiing
civision cortinues o perform steadily and

genarate a strong cash flow.

Cleanaway remains cne of the best
performing waste management businesses
iry Europe, party dus o its strategy to limit
ite exposure to fandfill operations in the UK,
This strategy served Cleanaway UK weall in
2003 as it was not affected {o the same
degree as it compatitors by the new, and
raore restrictive, Lancill Dirsclive.

In1 the UK, Cleanaway’s strategy 1o build a
profitabie rmunicipal wasts business
culminated i a number of important
raunicipal contract wins diring tha yearn In
2002/03 Cleanaway mads excaliant
prograss in the monicipal srarkat secior,
ircraasing 43 order boeok by £188 milkon
and growing rmarkest shars, The total vakie of
tha Ukl municisal order book now stands &t
arcurd ©FE0 miicn.

Clsanaway also compeates eflectively in the
UK Cormmercial and Industriz? segrent, with
& focus on building loca! densily and market
share, as well a5 devaloping relationships
with farge companies throuch Bs Total Waste
Managernant Business.

The Rainham Materiais Recycing Faciiity,
which was onensd last year, has reached
operaling largets ahead of scheduis and is a
supers examrple of the infrastructurs
raguired i the UK o meet tha country's
susiainable waste targets and global
arvirormental reaponsibilities.

Crr Garrman operations were able 1o
rogirtain prefit at gimilar levels o last year
cespite the weak Gerrman econormy and e
ary 2003,

impact of the introducton, s Jar
of a corrpulseny deposilt schame for arinks
containers, which had the affect of removing
walurnz from tha national recyeling system
{the Duales Syatarm Dedvlachland, known as
tha DSDI.

DE0 - & privalely operatad, non-profit
orgarisalion responsibis under e Geanman
Packaging Ordinance for the recycing of
sales packaging — i in the process of re-
tandering its contracts with the wasts
rmanagemant comparies. In 2003 the DSD
prograrm accounted for 20% of Cleanaway’s
revenus in Gerrary — or 75 of total
Cleanaway revarwe, Tha cutcorne of tha re-
tandering is expactad o be known in late

2003 and the new conlracts will take affact
frarm Jancary 2004, Wa have factored in
some inavitable price reductions arising from
such a comprehensive re-tendering. Plans
are in hand o censolidate facilities and
raduce costs o mitigate some of tha
ragative proft impact.

Claanaway Australia also continued 1o be
auccessiul it the arsa of municinal

g 15 tenders during the
vaar, in adcition fo securing exiensions of
thrae contracts. The business hag also
focused on & mueniar of anviroamantal
initigtives, inciuding an innovative bic-insert”
min for gresn waste, which is axclusive o
Cleariaway and now Being used as pant ol a
runicipal centract & South Austrada,

Claanaway Agia, aready well established i
Taiwar, has directed s main davelopmant
focus on mainiand China. After the start up
of the first landfill gas-to-enargy plant in
MNargng last yearn work on a new plant is
well ackvanced in Xian, Our recovared paper
tracing business in Ching has doublad over
tha last year,

Degpite current presauras in somea aress of
its operations, Cleanaway's strangih in the
collection and recyeiing sections of the
waste managemant value chain means
that this business ramaing wali slaced for
futiire sUCCess.

Fecall

Oy infonmation management civision
cormpieted anclher vary succassiul vaar,
inoreasing reverue by 10% and comparabie
operating profits (as defined on page 81)

oy 17 %,

Fecall's organic growlh rats was strong
and was supportad by growth: frormn the
18 acodsitions unciertaken chaing the year,

ailably those In the USA, UK and Sweder,

Hecall comtinues to expand o achieve
targetad levels of coverags in selectedt
ragions and sconormiss of scale. I this
contaxt, iis acquisition sirategy is based on
two kay obieciives: exiending its business
footprint’ in Key strategic or new markets
and aciding important storage capaciy,
particularly for its Document Management
Services division. Heoall mainlaing a nighly
discizlined approach o acquisitions, seeking
a slrong strategic fit at &n accepiable price.

MNew gecgraphic markets entered diring
the year included a move inlo Swedean
and Foland.,

Crir continued exgansicn into the growing
market for Secure Destruction Services was
also augmeanted by acquisition. in this
segrmeant, Recall &5 the market leadar in the
Hed States, where it was boosted by
riew, nalional cortracts, and fulure growth
will be aided by the heightened business

ative focus o secure destruction

i
]

of data, arsing from both privacy and
cormnmarcial concerms.

MNorths Arnerica remaing the most impertant
rmiarket for Racall and thera are ooportunities
to strengthen the Business in Eurcpe, whers
acquisitions fusied 43% revenue growth for
tha year,

The Asia-Pacific and Latin Armearican
nusinesses conlinuad to perfonm scundy.
Wihile revenus growth in Australia and New
Zealand siowead relative to some other
riarkets, profil growih of 35% was
achievad. Asia deliverad modest growlt! in
an under-davelopad market.

Fecall is now well posilioned with operations
right across the nformation management

gpacinum, provicing opporiunities to laverage

its service mer with custormers giobaly.

Brambles

Industrial Services

The strong perforrmance in Australia, which
corprises about half of this ddsion, was
tha cormeratone of a robust perforrmance for
Brambles Industriat Services for the vear
uncier reviav,

The successil restructuring of the
Austrafian business has been the
culmination of the program commencad
thres years agoe to refocus this divisicn on
aelacted industries in which we serve kay
custornars, offering a powerfud comizination
of outsourcing bensfits to cur customers
and earnings potential for Brambles.

Highlights in Australia included a strong year
from ihe new pulverised cost injaction plant
at BHP Seel's works at Port Karrbilz, Maw
Scuth Wales. A feaiure of the year was the
successfid renewal of a number of major
contracts, i addition to further new
contracts Being won.

The Austraiian result was offset partly by
wieaker performance in the Northiern
Herrdaphare, whers the business is focused
aoiely o the steal industry, Beportad prefit
wias lowar than in the pravious yesy due 1o
reclucad volumes from Corug at Port Taibot



i the UK and the write-off of asssals
following a custorer bankruptoy.

Daspite the recent uncertaintes surrounding
e LK ateel sanvices activities, contracts in
this business ars generally characterised by
bt their stabdity and duration, In adaition,
Corus’ restructuning plans indicate the
compatitivenass and promising future of
our key site at Port Taibot, where Corug’
UK activities wili b consclidatedt and
capacily increased,

Overall, Brambles Indusinizl Services
contined o be a sirong generator of casi

Regional Businesses

The result for Brarmbles’ Hegioral
Businesses was irpacted oy a poorer
wading perfonmance by Imeriake, aising
from a softer US economy and reduced
derand. Interiake’s cost structure is baing
reduced and its mancfacturing plant in
Califorria, USA was closed during ine yearn

Quality improvement
programs

lrs sach of our divisions, we have the
opporturity 1o ensurg we deliver sendee
qualily in a congiatent manner and we are
appying standard productivity and gualily
initiatives 20ross our businesses,

Each of CHER, Recall and Claanaway now
has universal guality improvernent procrams
to fransfer best practice globslly o deveiop
rebast Business moedels 1o undarpin future
growth, Brambies Industrial Services is
currently impiesmeanting such a program in
Australia. These prograrms are focused on
achigving measurable Improvements in two
specific areas — service quality and internal
productivity — and sach program engages
cur ermployesas directly in s process.

lrs CHER, every pallet and comtainer must
wavel through owr custormer network i &
predictable, arror-free fashion — from defvery
Hrough 1o invoicing, We call this prograr
e Parfect Trip. Recalls statistically-basad
service improvermant program, the Parfect
Orefer, is a global rifative o both deliver
and rmaasura gualily sendce, groviding an
important competitive advantage 1o atiract
and ratain business, Claanaway is
developing #s Clean Bun program for
implernentation gebally and apelication
leeaityy Brasisles Industrial Servicas is
prograssively implermanling its Big Picture

program, which sesks to standardise
policies and procedures, eading o
cansigtencies in approach for the bensfit of
customers and amployess.

Paople

[would like 1o pey tribute to the significant
affert and commibmant Dy Brambize™ 30,000
arrployess around the woerld in driving the
growdth and, where nacessany, implemanting
vital changes in our businesses.

We ars continuing o work hard together to
build & stronger Brambles to creste valus

for sharehcldars.

Today, we do this undar & cammon,
acceplad framework for our bisiness
desgings. The Bramizies Code of Conduict
wias fonmalised and rolled cu in Ootobar
2002 across the group giobally, and has
recently besn updated and strengthenad.
The Code, refiecting the princigles embodied
ir our shared vaiies (s2e page 2), ambociss
Hie view that we are responsible to our
shareholdars whio grovide us with

Hie capital to do business, and o cur
customers, our collsagues and the
COMPrnites I which we operais,

The Code of Conduct spells out what is
axpacted of everyone &t Brambies in
henouring those respensibilities in ine way
wie go about our work, It makes clear our
cormron ebiigations in fostering and
protecting our businesses, their prosperity
and theair raputation,

Corporate social
responsibility

During ihe yeay, Brambles also sirengthened
its cormmiment to corporale socia
responsibilily {CSRY, adopting & CSH policy
which has besn communicated o our
armrployvees as part of the Code of Conduct.

Tha mere axistence of a policy does not

ful# cur C3R respensibilitiss; rather, i is
tzatimony 1o our sharpened focus on thass
issuss, Bramblas embraces the grinciplas of
C5R and, on pages 20-37 of this report, we
provide detalis of owr perfermance in thase
matters, inciading ¥ the key risk areas of
arviromment and haalth and safety.

13

Strategic focus

les surrerary, owr sirategy is to maximise
crganic growih in CHER, 1o conitinue o
prsus organic growlh anc selected
acguisition in Recalt and Cleanaway, anc
o ensurs the cortinuing robustness of
Brambles industrial Senvices and the
Reagional Businesses.

A comprabensive restrucluning orogram is
beirg put in place in CHEP and progress

is ori track. Throughout Bramizies, our
managemend stricture and capability have
bean siranglthenad, Guality programs,
irvolirg & large numier of cur ermpioyesas,
are being introciiced acress our Businessas
i measure and improve customer sanvice —
strengthening our refationshiss with, anc
the qusiity of owr senvice ciferings o, our
customers. imporiantly, the cash generation
capacily of Bramizles has been greatly
enhanced o support sustainable growth,

For the year ahaad, rmanagement’s pricrity
is ton

= Succassfully imsiernant the CHEP
restructuring to relurn this business 1o
profitable and sustainable growin,

= Continue to manage Cleanaway to waather
the challznging conditions in it secior,

» Continue to grow Recall through organic
invastrment and by sslective acouisitions
that can add value,

- Maintain progress in Brambies Incustria
Services, and

= mprove tha effective application of capital
and improve cash flow gensration,

| arm confidant thal the work unciartaken
chring 2003wl support the successiul
pursiit of those goals,

CK Chow
Chief Executive Officer
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In essence, CHEP's sirategy to generals To cielver these objectives, CHEP i Americas
improved Brambles Value Added and daveloping standard operating procedures in constant curency terms, revanus in
cusiomer satisfaction is w: and global best practics for its services, CHEP Americas grew 12% on the previous
. . o prociicts and systems, setling a cornmen vear, aithough comparabie oparating profit
- tighten its focus on asset prociictivity, i e T . T
. : foundaticn for the pooling businsss was marginally lowesr Han last year, On the
wivch is CHEP's core competance and e o ! e et e .
. : - worlciwicks including standard terminoiogy same basis, there was comtinuad strong
driver of returna, Fundarmental to this is . - o , . . i )
o ) i and kay perforrmance metrics, crowth in Latin Armerica and Canada.
CHEP's ability to track pailst and container
rmovarnents accurataly at all points of the This approach o improving assst Benafits are ernerging from the gerformancea
cyCle, maximising returns from its asssls preciactivity has involved the developrment of Improvement program which has besn
and thersby managing the level of capital standard measures of the stocks and fows undenway in the Uriled States since sarky
investment naadad to grow the business: of pallets and containers — allowing CHEP o 2002, Key arsas of improvernant to dats in
arict measure ils contrel of assels, at any point the United Stales include heightenad
in the supply chain, Introduced giobally, rmanagement of the fows of pallets outside
= differarntiate CHEP from its compslitors , . o (; L o p
. . . .. this approach to asset productivity has been CHEP's participating distrisution network,
trough quality of service delivery, the s A et )
o . . . at the neart of CHEP's efforts in the USA Tris can be rmeasured by a decline in the
apglication of technology, innovative . e . ) i L
and Burops rsstricturing programs. murnber of pallets flowing to non-participating

procicts and the ability to offer a lower o . e .
i . . distrizutors (NPDs!Hrom 5.1% of tola! palist
cost sohition o custorers. These factors

, . rmoverrents last vess o £.1%, and an
will support CHEP's growth. b -




A& millions

Year ended
30 June 2003

Year encied
30 Juna 2002
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Change %

Salas 3,485 2,828 &
Comparabie oparaling profitt

after ongoing harmonisation 543 B27 {13}
Orne-off accounting

harmosisation - [Lsl0)} -
Comparabie opearaling profitt

after all accounting harmonisation 543 aB7 {41

! Comparable operating prafit is defined an page 81,

increase in the level of prormpt recovery of

pallsts from these sources -

by region

almost 78%.

AS2.898 AB3.326 AS3485
mifliors  million

The project to consclidate he sanice centra
neswork in the United Slates is fundarnentalky
cormplata, with 75 sandoe centras in
oparation. This new sarvice centre network
assistad a 8.4% rechction i unit ransport
costs and is allowing CHEP to improve palet
quiality, wihich wit ulirmately increase customer
satielaction levels. Howsawver, the need o bring
stocks of pallets iy the service cantres up o
CHEPs requirad quality standards and the
increasing level of sstums frorn NPDs resuliac
iy & increass in instection and repair costs,
This cooured predeninanty in the second
half of the year, impacting the rate of
irrprenvement in CHEP USAs profitabiling

million

The naxt slement of this segment of the
parforrancs inpiovarnent rogram s 1o
reciuce the levels of stock awaiting processing 2001 2002 2003
in the sendce centras.

Yaars to 30 June

CHEP has agresrments with a nurber of key
customers & relation to acdvocacy programs,
which bring tangibie benefits o both parties.
Custorners acivocale the convarsion by their
supplisrs 1o using CHEP's servicas and, for
s part, CHEP supports the customear in
anhancing their bgistics opearadons through
the application of CHERs lotal palist

rmatiagament syslems,

Sydney, Australia

i

Revenue ssgmentation

Revenus segmentation
by product

ASB2,868 AB3.326 AB3485

miliiory  million

2001
Yaoars to 30 June

miillion

|
-

2002 2003
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“OHEP offers an
unprecedented
combination of supply
chain cost reduction,
superior technology,
scale and global reach
to deliver significant
value and efficiency to
manufacturers and
clistributors.”

Victor Mendes
Chief Executive Officer, CHEP

The custorner advecacy programs with
Wal-Mart, and SYSCO, the largest food
service company in the United States, are
vigiding results. Retailer The Home Depot
alse commeanced an advotaty DIogram
during the year as has natioral supenmarkst
chain Kroger, refated o shipments for its
prociice department.

Europe

Wihile revenus in CHEP Ewrope grew Dy
10% on the gravious year, thars was a

21% declhne in comparable eperating profits
comparad o 200102,

The priovy for the new managermant team
appointed to CHEP BEwrope &t the baginning
of e financial vear was (0 comprahensivaly
reviewy the businass 1o boih guartify the
iseues and 10 detarming the most
aporeonaie course of action, This has
rasultad in & rebust plan of action (o restore
performance in CHER Europa, A number of
elarments of s plan are alrsady in place,
with all the slements being progressively
implerrented over the nexd 20 menths.

Tre astablishrent of & more appropriale,
parn-Europsan organisational structure and
the appication of standard gichal processes
and technology initiatives are resulting in
lower ovarhiead costs, By the and of the

Sao Paule, Brazil

fancial yvear, the totai CHEP Bwrope
wiorkforee Riad bean reduced by 120 and we
ipate that the tolal reduction of 300400
will be compiated by the end of Juna 2004,

ant

Te streamline senvice offerings and pricing
atructures to bettar reflact customsar activity
and the cosls associatedt with such activity,
cornrmercial initiatives are Being introduced
throughowt CHEP Burope.

A detailed review and redesign of the
Eurpmean service cantre nahwork has been
uncartaken o ensura that it is both located
and configured appropriziely. The resuliing
reconfiguration will provide better assst
control and customer f#filmeant, and is
expeciad 10 be complatad in late 2003,

Through the stepped-up campaign to improve
the collection, repalr and relssee of palets,
CHEP Eureps had increased it cortrol ratio —
that is, the ratio of palets returned o CHER of
the iotal number msued - fom 87% 10 91%
iy ihe end of the financial year A benefit of
this is the commensurate reduction in capits
expenditure as axisting eqguiprmernt is
rapatriated and reissusd,

MNew contracts gained during the vear
irelucied San Pelligrine and Nestié Purina
i ftady, Friskies in France, and Heariel

in Garrany, ltaly and France.

Memphis, USA




Whilz encouraging progress was
macke i CHEP Ewope diring the
year and the recovery program is
on frack, the banefits of tha full
implernantation of the program are
axpacted to be vieided in the
2004705 vear.

Rest of world

lrs Asig-Pacific and Africa, revenug
graw by 13% and comparabie
cperating profits recorded & slight
inCrease.

lrs March, CHEP Asia-Pacific was
awarded & place among the 'Best
Errlovers’ in Australia, in an awards
program praserted Dy Hewilt
Associates, the Adstralian Graduate
Scheol of Management and The
Australian Financial Review. Oiher
highlights ir Australiz inchaded major
national retalisr Woclwortns roling out
redsabie plastic comtainers IRPCel,
and frash food preducer Larmatlina
issuing its one miliort: BPC.

s thess markats, whers ing CHEP
model iz alrsady weall astablished, the
appication of CHEP's global initatiwes
can onty farther improve the
performance of the business, &

Los Angeles, USA

17




18  Business Heviews

(it

L sry

5 A U X5 SR,
gt operalting oon

IORTS G S LAy YT P N T o
erisrioets, (rxloprawny oyt

otd o Mg

TN WA 5 G
commty Ploywy

e w3 3

e w § ey wor ey o
rYieR Y

arts

et ot

e

A swategic priority for Cleanaway during the
yEar was o improve customer senvice and
productivity trrough strearmlicicg 4
operations. The Clean Run program was
irdroduced as a global initiative that focuses
or enhancing custormer sernvice anc
produclivity i3 all Cieanaway locations.

Reflecting the mportance for Cleanaway of
& strong environmeantal record and
recognising its duly of care to #s customers
and to the public to manage wasie salely,
Cleanaway will launch its Globat
Erndronmental Beport in Octobear 2003, This
bidldts on the woerk already undertaken in
Cleanaway UK, where & comprehensive

arvirorental report was published in 2002,

United Kingdom

The United Wingdorn, whers Cieanaway
sourced 46% of ils revenus in 2002/03,
ramaing an gttracthe growth market. This
growth wif be supported by the full impact of
the Waste Strategy 2000, which sets
racovarny and recyoling largats, and the
iegislative framework to meat Eurcpean
Cornmunity direclives regarcing the
treatment and reciiction of waslas going
to tandil,

Tre UK Dry Waste division parfonmed
robustiy, dernonstrating the merits of
Claanaway's focus on tha collection and
racycling segraents. A greater share of the
oulaowroed municipal waste collaction

market was achieved during the year, with
mew municipal tenders woen including
Thurrock, Medway, Croyden and Tower
Harrdels and the axtansion of the Lambaeth
contracts, in & very compelitive rmarkat,
Cleanaweay UK won 40% of af tandars it
subitted, Bringng the total UK municisal
ordar book to around £F50 milion,

MNew business was also won in grounds
maintenance, including the Newham and
prestigicus Hyds Park contracts, along with
miaicr conlract renewals such as Richrrond
and Liverpoo,

Rostock, Germarty
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The acvanced-technology Malerials
Recycing Facilty at Bainharn i Essex was
comrissionad during the last fingncial year
and s perdormance this vear has axceedad
expectatons. it is now operaling at ciose

to fill capacily. There is an ncreasing
reciiramant in the UK market for further
devsiopment of this kind of recycing
isfrasruciara, 0 July 2003, Cieanaway 2180
announced a jeint venlure with Graernwich
Coundil for the development and operation of
a Materals Reoyeling Faciity. B is expecied to
commence cparating i mid-2004,

Tha cverall parformanice of Claanaway UK
wias congtrained by pressure in the technical
waste segment, which has been impactad
adversely by the introduction of the Landi@
Directive in July 2002, and rmargin pressure
in e Bud

ng Fepsirs and Maintenance
business, which was seld in March.

Overall in the UK, growth wit be
underpinned by environmeantal and politics
wends, parlictiary as the UK lags behind
miich of Wasters Evrope in providing
alternatives to landf

Lendon, United Kingdom
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Year encied
30 June 2002

Yoar ended

A% milions 3G June 2003 Change %

Salas 2,618 2533 3
Comparable oparaling profit? 260 267 [
! Comparable operating profit is defined an page 51,
Revenue segmentation Revenue segmentation
by region by service
AS2.274 A%2,533 A$2618 AS2 D74 AS2533 AS2.618
milkon  miflion  milfion miffion  million  miflion
‘ 2%
196 % @l
1Y%
T
43U
. Gther
Facilities
TRENagEret

Disposal
Sorting
racyoling

Waste
collection

3%

2001 2002 2003 2001 2002 2003

Yoars to 30 June Years to 30 June

Hamburg, Germany
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“Cleanaway applies its valuable international expertise to develop solutions

for the local requirements of our customers in the collection, recycling and
treatment of waste, while helping our customers comply with the environmental
and waste legislation which is now a feature of this industry.”

Gerben Westra
Chief Executive Officer, Cleanaway

Germany

In1 ils second largest markel, Cieanaway was
one of the beat pedonmars in ils sectorn
Fevenus was sustained at the pravious
vaar's levals, despils weak sconomic
concitions and the intreduction of 2 new
ceposit scharme for crinks containers.

The introduction in January 2003 of & single-
use drirks packaging deposit scheme
resuted in reduced waste flows into the
nationad packaging recyeling system, Duales
Syatem Dewsachanc {050} Cleanaway,
which ig & maier supplier to DSD, was
impactad by this overall reduction iy voiame,

Crwing the year, DSD undarlook a
re-tendering of ai confracts wilh 83 wasie
rmanagernant suppliers, Whie Cleanaway
axpects 10 continue to be & major supplier
1o D30, some proft contraction has bean
factored into the naw contracts, widch wil
cormance in January 2004, Business

strearmlining, inclucing the consolidation of
facilities, will heip to mitigate part of the
irmpact of the expectad margin reductions.

Tre impact of fluctuating recoveredt paper
prices over the yaar was sightly positive for
Clzanaway. Recovered paper is &
coramoedity thal mainly arises through
separala cofection frorm houssholds,
coemrarcial and industrial sourcas, and from
sorting of co-minglad recyclables.

Erring the year, Cleanaway Garrnany
acquired the rajority of its PET recycling
plant & Zurich, Switzerand, The Cleanaway
PET eperations in both Zurich and Rostock
focus on bottie-to-bottle PET recyeing and
further expansion of this fast-growing
Dusiness segment is envisaged.,

L ast year, Cleanaway Garmany undarnock
the devalopmeant of a landiill site in Talli, the
capital of Estonia, The congtruction of the
facilily has now been completed and the
official opening took place in June 2003,

Cleanaway remans one of tha mosat
profitable waste managemant aperators i
Gerrrany and, iooking fonward, its approach
i this market is to provide High quality locat
servics and 1o achievs further sconomies

of scale in regional recycling and
Drocessing plants.

Rainham, United Kingdom

Asla-PacHic

Cleanaway also operales in Australia,
winhere it is tha markat ieader, and in Asla
and Mew Zealand,

in & nighly competitive market, Cleanaway
Auswaia perfonmed particularly well,

With e addition of its 18 new rmunicizal
contract wing and contract extension
achisved during the yaar, the total value of
its Austratian rrunicipal contracts now
stands at rmore than ABS3G million,

initiztives to develop naw marke! segments
Mave included the successil lasnch

during the vear of the 'bic-insar’ bin,

a breakthrough in kerbaide green waste
coliection tachnology, which is exciusive 1o
Cleanaweay. Tha bins, which raducs the
volume of green waste by arcund S0%,

are ar integral part of Cleanaway's new
contract with the Tea Tres Gully councll in
Scuth Avstralia.

Brisbane, Austrafia




I Asiz, Cleanaway cffers a range of
services cantrac on industdalhazardous
waste and landfl gas-to-anergy
Taiwan and, more recerntly, Cleanaway
coremenced landf gas-ic-ensrgy
buisinessas in mainianc China,
Cleanaway is & speacialist in
developing and cperaling andfill gas-
io-anergy facilities, and the new
Manjing plant — wihich cormmeancead
cperalions iast vear — is performing in
line with excectations. A new site in
Han is under construction. The resulis
in Asia for 2002/63 ware dat,
refizcting the soft Taiwan sconomy
and & lower levet of one-off site
rermediation projects compared o

e high level of project workl in
200152000, 63

Kaohsiung, Tatwan
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vl e

Recall's giobal business founcialion
cormprises a standard sandce menu,
standard operating precedurss and a
standard, global [T platform. From that
basis, Recall has baen able 10 claary dafing
accaptable service defivery through its
slatistically-based service improvament
prograrm, Perfect Order,

A Perfect Oroier is ong which is nol ondy on
firma and comptete but one that has been
cieliverad complately conslatent wilh Recalls
standard operating procedurss,

This program has besan a maebilizing foce
behind business moroverent for Becak in the
past vear, Early avidenca shows that i is
driving increasad customer satisfaction and, in
fuen, revenue growth, Perfect Order continuas
o have a positive effect on reducing customer
tumonver, with the ratio of new to discontinuec

et L G0 S [ —— w4
iy, v, sty v o S ooy one
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cuistorner carfons improving significantly in the
szcond half of the year

Document Management Services
Docurment Managernant Senvices (D8S),
Fecall's major Business segment, continued
to achigwe improved revenide growth,
particularly in the second haif,

Acguisitions were undiertaken ciring the
yaar to broaden the business foctprint’ into
ravs and strategically rportant rarkets,
arnd also to add sfficient storage capacity to
support future growth,

A goal for the year was 1o expand ints two
rav, significant North American markats,
This was achiavedt through the purchase of
Professional Records Storage, providing
emiry infs the Washington, DC market, and

the accrdsition of Al-Dala in Minnesols,
wilfy centras iy the Twin Ciies of
tinnsapelis-5St Paul,

i -’l'i()’:.y e g g By e e ey S
7 lmreosr Doases Ty

WESERE,
e B g g
Fhie was
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Aovery eficient, modarn etorage facility in

an exising markst was adoied with the
purchase of Atanta Records Management,
avary strong player in the fegal and financial
services segments in the sowth-sast of the
United States,

Tre March acquisition of the Uk-based
Santinel brought & “hest practics’ facHiy i
Greenwich, London — & markat i which
Fecail's existing capacity harf becormns
constrained. The mega-centre’ provides
aubstantial additional capacity 1o service
crowth in this market.

Eriring the year, Fecalt becams e leading
docurnent management providsr in
Scandinaviz with entry inte two new marksts
— Swedan and Friand. it also complated the
purchass of the lzading data managemeant
services businass in Oslo, Norway —

Auckland, New Zealand

S o
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Arkivrarrrist Racall — in which Recall has beld
an aguly stake since 2001, and increased its
staka in Arkivrormmat in Darrnark,

Eisewhere, extra capacilty has bean
developed. Recently, & naw mega-cenire
was opened i Bostor, USA and a highly
afficient, ena rilicn carton mega-cenirs was
cpenad i Sac Paulo, Brazil

Threugh its joint venturs in Shgapore, Recsl
cperates e tallast informalion centre in the
wortd, The 45-mstre storags ower

wias matchad during the year with the
construction of a second tower, Bolh festurs
a sophisticated crane sysiam.

Becure Destruction Services

Secure Destruction Sanvices (3DS) s
Racalls fastest growing Business, with &
lzading position in Morth Arnarica.

A focus for SDS during the year was the
consoication of acauisitons mads i the past
trea years, which inciuded a nomber of the
leading secure destruction comparniss in

Maorth Arrarica. Thase acquisitons formead a
national network of secure destruction faciliias
wiich have been re-Dranded and brought
urider a single management team,

Another airm in SDS was w il the
geographic "holes’, That was achizvad to &
great extent by acquisitions in key rarkels

Atlanta, USA

Year ended Year ended
A% milions 30 June 2003 30 June 2002 Change %
Salas 698 B34 10
Comparabie oparating profit? 138 111 17

! Comparable operating prafit is defined an page 81,

Ravenue segmentation
by region

ALHI8  ASBE34  AS69B
milion  milion  miflion

3% B

2001 2002 2002
Yaars to 30 June

Sydney, Australia

Revenue segmentation
by product

ASE16  ABG34  ASena
million  millkon  millicn

irtagrated
Docorment
Solutions
Data
Protaction
Services

Sacure

Destruction
Sarvices

Document
Maragemant
Services

2001 2002 2003
Yoars to 30 June
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“Through FHecall's global guality initiative - Perfect Order - we have been able {0
define in very objective terms how we measure quality service, allowing us 1o
understand whether we are delivering on our promise o customers. Through
our efforts in Recall this vear, we now have the ability 1o show our customers
exactly how we performed ... by service centre, by order, by day, by shift, by
type of temn, by any way they want 1o slice it.”

Al Trujilic
President & Chief Executive Cfficer, Becall

including in the United Siates, major cenlras
i incana, Kentucky, Mississipoi, Ohio,
Hhioda lsiand and & numizer of locations in
Texas, anc Vancouver in Canacia,

A nurrdzer of important, nationad contracts
wers aiso gainad in the Unitect States,
including a contract with Wak-Mart to senvice
3,000 pharmacies across the countny

in Thiglland, whare Recad had asfready

forged a presence i DMS and Data
Prowaction Services, a Sscurs Destructon
Centre was opaned in tha industrial provines
of Sarmwiprakam, outside Bangkok.

External factors continue to fusl growin in
carmand for securs destruction, as naw
ragulations and heightened concerns about
ickentity thelt and corporals governance
have increased attention on thase
in e US, a raft of new Stale privacy laws
require the sscure destruction or shreckding
of certain documents.

SLISE.

Atlanta, USA

Data Protection Services

Drxring the year, this business achievers
consistent, proftabie growth inite
agtablishad markets, benafiling from the
haightansd awarenass of the naad for
atlecuala disastar recovery sysiams in the
currant global securily envdronment.

A significant accormpishrrent was the
corversion of syasterns 10 a cormmaon
operating platfonm, aliowing Becalt to
provicle consistent, secure data tape storage
and business continddty services in its

key markais of Novth Amarica, the

Urdled IKingdom and Asia-Pacific, There

are plans for expansion of these sendces

irt South America,

The provision of scflware ascrow senvices
continuad to expand globally with the North
American business growing by 26% dus to
a sirong sales program.

integrated Document Solutions

Recal's amallast business stream, Integrated
Docdrnent Soiclions (DS}, has been

e past yearn The
nurnter of digital imagss stored on-line was
ircreased significantly and the business
aiffering rcved to a more infegrated
sokition, inclucing not simply e hosting of

shategicsly refocused in

images, bul gisc the conversion of
doeotments from paper to digital form,

Singapore




To support this strategic shift, additional
SCaNNIng capacity was added in sach of
DS mggor markets.

Thig vear, Bacai mads its first DS

wisition, 1S in Atlanta, Georgia,
comglamanting the exdsting business and
bringing specialised imaging and data
capture sarvices,

Solutions focus

Recall’s four complernantary business
streams provide customears with a il suite
of senvicas.

The sales organisation is being transformad
frorm & product-oventaed 1o a soluticn-based
croanisation, strucltwred 10 sarve pasticuiar
irdustries, Whare, previcusly, Becall might
hawve had two or three pecple cgling on a
custorer, i now has one national, major

account manager for sach customsr — with
product specialists trought i as neaded for
a apacific soluticn.

Groweth for Heca! will continue 1o come
frorm setacted acquistions and from the
large seament of the markel for oulsowcing
of information rmanagernant that is,

as yet, untapped. G

Sydney, Australia
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IMEIATRIAL BERVICES

Year ended Year ended
AL rilliors 30 June 2003 G0 June 2002 Change %
Salesg 766 756 1
Comparabla operating profit! 78 85 i)

1 Comparable aperating profit is defined on page 81,

The refocusing of this buginess — a process
iritizted several yaars ago o concentrate
Brarmbies incistriad Services on selected
inciuatries and kKey custormers — resuited in
& nurizer of further divestments during the
year. They included the sale of Heawy
Confracting and & numizer of smalier
rEtenance and cranss cperalions,

Australia

The Australian business again performed
well, with strong sarrings growih and an
irprovemant in gross marging of 2.5
percantage points. A key challenge for the
year was the need 1o renaw & larges nurmber
of major contracte, Net only wera sach of
the contracts successiully renagotialed —
o the value of AB9E.7 milior annual
revenus and under irorevad tarms — a
nuraber of naw contracts were also won.

Thie firel fulf yvaar of operation of the

puiverised cogt injection plant i Port Kembls,

MNews South Wales was an oulright success,

S ey B gy g gt
R AT S Lo

il 3

F

i

)
P g s
% of s

noth operationsiy and fnancially, lsading o
strong levels of customer satisfaction,

Northern Hemisphore

in e Northern Hemigphere, the business is
focused sclaly on steel services acty
and predominantly in Europe whers it works
wills twi Ky oustomars — tha Angio-Dutch
oo, Corus, and the world's biggest

alasl maker, Arcelor, Bach relationship s
characterised by stable, long-tenm
conlractual arangemsants.

Heported profit from the NMortharn
Harrdaphare was iower than the pravious
year duse o reducaed veluras from the
Corus site at Port Talbat in Wales and the
write-off of assets following & customer
pankruptcy. Ongoing cash flow ncreased by
22% for the yaar, due primariy to improved
wiorking capital mmanagement.

Desnie the difficulties Corus experienced
during the year, it announced restructiing

Wollongong, Australia

i

plans that indicate the competitivenses and
prorising futee of the Port Talbot site,
wiich is the key UK gite for Brambles
industrial Senvices. Corus’ UK activitias wili
e consolidatad al Port Talbet and capaciy
incraasad from 3.5 million onnes up to 4.7
rilor tonnes per annwm. A new blast
furnace Dagan operatling at the site in 2arly
2003, which will Help to cater o this
capaciy ncrease,

Te reduce operationsl overheacks, integration
of the UK and Netherlands operations under
a single cormmercial and support structure
was initiated during the year and was
cornpizte by July 2003, jruiden — whare
Brambles Industriat Services provides coil
carrying and haulags servdoes — is regardect
a3 the key Corus site in the Netherlanda,

Az Arceiors Dunkirk site in France, Brambies
industrial Services had wen three majer
contracts n the pravious financial year,
irelucing scrap vard and briguetling

Port Talbot, Wales
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“The value that Brambles
Industrial Services brings
o s cusiomers is a
potent combination of
capital, operating
efficiencies and
extensive knowledge of
our tasks. As our Tasks
are intrinsic to the
production processes
undertaken by our
customers, we operate
i a seamless manner
with them on-site.”

Jean-Louis Laurent
Chief Executive Officer,
Brambles industrial Services

activitizs, This has sigrificantly increased
Bramixes Indugtrial Services” prasence on
ihis kay siie, Although impiemeniation of the
contracts is progressing weli and serme
bensfit cid fiow in the 200203 financis vear,
ihe long lead firmes for these contracts mean
Hat the full Frpact will be derived over the
naxt two yaars,

The amal stestrelated oparalions in the USA
hart & mixed yvear, which includad & major
cugtorner Mationisgt Stesl, fitng for Chapter 31

During the year, substantiz improvernants
wiara recorded in Brambles industrial
Sandces” overal safely parformance — ot
ondy arising from the changs in e business
i bt also resuling from a concerted affort
on safety campaigns within cortinuing
businesses.

Tha focus for Brambles industrial Senvices
will continue 1o be on achiaving further
operational excelence., &
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Year ended Year ended
AR millions 30 June 2003 G0 Jume 2002 Change %
Saleg 334 442 {25)
Comparabla operating profit! 11 28 B

1 Comparable aperating profit is defined on page 81,

Eurciainer

Eurctaingr, which rmanages an international
fleat of spacialised tank containars for
fransporting liquicks, powdars and gases,
hatl & good year cveralf despile & tough
opeating envivonment. FRental rates and
volume contirde to be weak, dus in large
part to the difficult German aconormy

This business has been a joint veniurg with
CCH since January 2001, The ioim venturs
conlinues to provide synergies and
ovarhaad cost savings.

TCR
TCR, & proviger of ground support
aquipment usec i aroraft handing, s a

joint veniure between Brarmbles and Fraport,

& global arport managermsnt group.

3 this business is impactaed by the
robusimess of the aviation indusiry, the
challenging circurnsiancas faced by airlin

operators crealad a Sfficult erwvironmanst for
TCR. Desnite this, TCR successiuly
axpancied its operations inciuding an
acouisition of & smad company operating a2

semens v rFewrrys
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Londor's Heathrow airport, akowing TCR o
Lllil increasing dermands from customears for

fulfil increasing dermands from customans for
j g suionor! eouinerent

giobal greund suonort ecuprment

ranUFeents,

in response 10 feediback thal customears
wera not obial

gy optTrim value from the
ownarstip of ground support eguipment,
TCH increasingly provices cuslomerns with
tailor-mads rental cfferings fhal supply
readily available, scphisticatad and reliabie
grownd  support equipment. Ground
riandlers can access this enuipiment on &
ghort or long-tenm basis, depending on their
raquirernants 1o serdce a parlicular aircraf,
Thess faiored services provide customers
with greater fexibility and afow thern 1o
focus on cove compstencies, and are a
capital-afficiant and cost-effective responss
to recent tnancig difficuities faced by the
airline inciatry, Contracts were awardad by
custorners based al Londen's Heathirow,
Galbwick and Stansted sirperts, Parig’
Charles da Gaullz and Orly airports, and
Schiphal airpert in the Nathenanda,

Stansted Airport, United Kingdom
s I

el

DEmrryseresd

Intarlake

imteriake, which dasigns, fabricates and
installs static andt cynarric slorags racks

ir e Americas, continues o be npacted
by the giowing US econeray, This

wias exacerbated by tha cofapss of the
e-business 'buibble’, which resulted in the
closure of related warshousing facilities and,
alzo, excess capacily of warshouse rackin

inte markat,

Te reduce costs, Imteriake's manufacturing
base was restruciired diring the vesr

The Lodi facilily in Califorsia was closed
and manufactaing capabiiities consolidated

I

ovar-cost siles.

Tha salss team was re-aligned to better
reflect the needs of customners, shifling its
focus from product-oriented knowiedge

o custorser-orientad soiitions. The

sgies foroe s now structured in ling with
customer sectors and an intensive training
program has begun to bolster “softion
sefing’ skills, §2

Singapore

FRS
i
s
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During the yvear, Brambles further strengthened s
cormmitment to corporate social responsibility (CSH)

rracle by s

It dici so througts daveloproents in the
following arsas:

= new and updated CSH policies,

- a new GSR managernant structure;

» mesaurement of ey performance indicators
on CER matiers; and

- commiication and reporting.

Social, enviromimental and ethicst malters
are an integral part of business. Brambles
supports the responginla creation of
sharehalder value, Brarmizles has a
comgrahensiva risk managament sysiam
Hhat highiights key risks i each of its
buisinessas, This systern is described in
more datail in the Corporate Governancs
Report on pages 44 1o 51,

The Board has reviewad the significance of
particular risks associated with social,
amvironmental and sthical issuss for
Brarrbles, and belisves the most sigrificant
CSR areas for Bramiles refale 1o the
arvironimant, fieaih and safety, These areas
are among those addressed in Brambles’
CER Policy and Code of Conduc?, which are
e aubjact of this raport,

Cur CHBR policies

ley dune 2003, the Board adepted an overall
CER policy which has Resn communicated
izl Brambies erployeas. A copy can be
found on the Brambles website at

v rambiss. com.

Brambiles” TSR policy summarnisas mors
detailed policies on individual TSR ssues and
ciher arsas, which are cortained i Brambles'
Code of Coenduct. The Code of Conduct
provides an ethical and legal ramework oy

all ampioyaes in the conduct of Brambiles”
buginesses. # defines the way inwhich
Brambies reiates 1o its custerners,
ampioyees, sharsholders, suppiers and the
comrunity, A copy of the Code of Conduct
can also ke found on the Brambies wabails,

During ine yeay new polices were
imreduced in the areas of Human Rights
and Suspiers. Policies refaling to ermployess
and tha anvironmeant wars also extended,
certain existing policies were combined
under the haacding of Business integrity, and
a policy on Spesaking Up was adder,

COur CSH
management structure

Bramhbles has established a CSH Commites,
comprisect of the Chiel Executive Officer,
Chief Financiat Officer, Sanior Vice Prasident
Hurran Rescurces, Groun General Counset
and Corpany Secretary, Heac of Risk
Management and Group General Manager
Corparate Cormmdnications, Oiher senior
axecutives, particulasty the Heads of lnwasior
Refations, may also be invitad to alterd

as appropriale.

The CSR Committes, which is expected to
meat thrae limas a year, will work with the

imsion and Values Statements,

axisting rmanagament structure for example,
He Exscutive Cormmitlze and the Group Risk
Comerittes) and appropriste business
represantatives 1o implement fhe TSR poicy,

Gur business integrity
Brambles’ amployees are expeactad o
conduct business In a way that enhances
Brambles’ reputation.

Corporate governance

Az a giobal group, Brambles is govarmned
by & wids range of legal and regulatory
requiramenits, Tha overall corporate
governance standarcis for Bramibles are set
by the Board, The Corocrate Governiance
Report ipages 44 o 51) provickes datalls of
Brambles’ risk managament processes and
intEmaE controls amawork.

Transparency

Brambles has a podoy of cpenness and
corfinuous cisclosure throughout the
crganisalion, so that any sigrificant incidents
in &y arcas are approprialely sscalated,
deslt wilh and communicated both internally
and axlarnaly,

Bribery and corruption

Corrupt practices are unacceptabls to
Brambies. The giving or recaiing of bribes or
sirriiar payments is shdctly protibitad, All
cormmarcial transactions are required 1o be
properly and accurately recordad. Sales
agents, consultants and similar advisers must
be aprainted in accordance with hese
principles and paid at a rate consistent with
the value of their sendcas, Employees are
prohibited o engaging i activities that
imvolee, or could appsaar 1o involve, a conflict
betwean thair persenal interests and he
interesis of Bramizles.
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Political donations

Bramizles does not make donations ©
politcst partes and will nol do so withow! the
specific endorsernant of e shareholders,
Haoweaver, under recent UK legislation, the
tarm “EU political organisations”™ has been
givern a wids definition and may incluce, for
axample, bocdes concernad with poficy
reviews of faw raforrs which repraesent the
bessiness community, &nd which 1 may bein
Bramizles’ interests 1 support. Accordingly,
shaneholders wers askad at tha 2002 Annwal
General Maeting o authorize expendciture in
connection with such organisaticns, up to an
anrwial lirit of £200,000, This authorily was
graried and fasts vl 2006, No such
coririputions were mads during the year o
30 duse 2003,

Competition

A core Brambles obiective is 1o compats
affactivaly and fairly in tha markats in which
it operales,

Brarnbies’ managers are responsible for
answring that thay comply with cormpetition
lawves in their arsa of ooerations, that af
relevant employess receive thorough taining
irr thiz arsa, and that they have mangals for
ongoing reference. Compeatiton comgliance
programs and manuals are required to be
regularty updated,

Brambies recognizes that active cormpiance
MEans Mmanagers must take an interest in
cornpsetition issues, ask penalraling
cueslions and demonslrate leacershin in
cormpiance This requires Mmanagers 1o
ickentify the compstition arsas whare thelr
buaineazes are moat al dak from non-
compiance, and o dest with thase in
regular fraining sessions.

Share dealing

Brambies has adopted a Securities Trading
Policy, wndar which Cireciors and
ampioyess are prohibited from buying or
salling Brambles shares i they are in
possessicn of price-sanaitive inforration
that is generally nol avaiiables o the market,
Furthar cistails are sel ot in the Corporats
Governance Repoert on page 51.

Speaking Up

Brambize has adoptad a pelicy on Speaking
U, under which ernpioyees are encouraged
to raise any genuine belief i the existence
of actual or glanned breaches of tha faw,
Brambies' policies or the Code of Congduct,
including any threat to healin and safely, or
damage 1o the emvvironment. Employees are
raquirect irdialy 1o apeak to their line
manager, although the policy recogrises that
in some circornatances this may e cifficui
of impossitle. In thess cases, employees
may contact the Head of Human Resources
or Ganeral Counsel in telr business division.
Alarnatively, ey may communicate with
the Brambies Cormpary Secretary, the
Denuty Cormpany Secratary for BiP or the
Brarnbize General Counssl, whao ars
raquirect to ansure that such matiers are
property investigated and deall with,
Brarnbizs will noil tokrate the victimisalion
of ary employes who spaaks up in

such irstances.

Data protection and privacy

Brambies’ empioyess are raquired o kesp
confidantal al inforration gainad during the
course of Helr employrment.

Brarmbies' policy s o malntain the privacy of
inforrnation refating to its employess and
customers. Whera there are apeacific local
privacy laws, they are incorporaled o

this palicy.

Document management and retention
Brambies’ businesses ars regiired o raview
tha need o deveiop a dooument
managemeant poicy for the retention and
dastriction of documents, inciding
compater records and s-mail, Such pelicies
are reciLired fo cormnply with ai relevant iegal
requirernents, If legal proceadings are
mrought by or against a Brasmmblas company,
of if thers i an imvestigation by a regulsiory
auinority, all refevant managers e reciiec
to e informed immediately that docurments
fincluding Mmose on electronic media)
relevant 1o malters in dispute or under
investigation musl be preserved.

Compliance sign oft

Senicr rmanagers are reguired fo provide
a ataterment on compliance with the
refevant areas of the Code of Conciuct
every six rronths, in connection with the
Board's congideration of the annual and
interirn accounts,

Our environment

Brarmbles’ enviranmental policies and
practicas are fundamental 1o the way it does
musiness, Envirenmarstal insensitivity &
incividuals or corporations is nol acceptabiz
to the cormmunity or Brambies, Brambiss
asks ite ermpioyees 1o take & Houghtiul
aporoach 1o andironrmeniad risk
managemant,

Brambles attaches high irmportance to the
pretaction of the ervdroriment, The nature of
Bramblas® businezzes means thal thay
merefit the ervitonment by helping 1o recice
tha emvdronmental impact of thelr industrial
and cormmercial customers, for exarnple by
providing reusabls product-ransport
systams and by recyeling wood, paper, slest
sorap anc alher wasts streams.

Brambles also recognises that s operations
carn have a dirsct efect on the envircnrment
and Bramblas is commitied o managing
thiz regponsibly, Brambles expacts all
employeas 1o acguaint thermsealves with, and
cornply with, alf relevant erdronments 1aws
and regulations covering their individual
arsas of operation, Bramblas also sxpects
tharm o care for the envirenmeant By
imareving the efficiency of rescurce usage
and mirgmising waste generalion.

Environimental management

Brambles” Envionmental Policy is set by the
Board and oparates worldwice, inclading in
countres that do nol have comprehanaive
taws protecting the environrment, Bramizles”
nusinesses ars raquirsd o ensurs thial a

site envirconmental managament plan is
preparad for all sites, and that proper records
are Kept to measure achievernants against
policy and goals.
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Each of Bramizles” global Business uniis
cperalas s own environmantal
managenment system: {EMS), wundar the
governance and mordtoring framework set
up by e Group Bisk Commitize, detsils of
which are set cut in the Corporate
Governance Heport on pags 49,

Tha nalure of the EMS depends on the
aclivities undarlakan al each site, but all are
reguired to conforrn to rrinimum standards,
Mary sitas have achisved certification 1o the
infarnational stanciard 15014001, as noted
on pages 32 o 33,

Ervdronrmentat compliance reports are
preparad and prasented to the Board twice
ayear, Environmental audils are andariaken
by the businessas and by Brambles Head
Otfice, regulatory authorities and extermial

bodies for certification purpesas for
axampie 15014001

For Cleanaway, operating in the waste
rnanagenent indusiry, rmore defafed policies
refating to the envirenmient are required. For
His reason, Cleanaway has s own Sobal
Ervdronrnentst Policy which implarnents
Brambles’ poicy in a rmanner tailored o ils
activities, Cleanaway, which publishes & UK
arvironmental repert, plans to groduce a
globa erdronmental report tater this year

Environmertal performance

lrsdlividtizal businesses within Bramiles have
incependantly monitored and tracked fuels
and energy usags for & number of years,
with the ebizctive of reducing costs and
anvironmenial ingact, In the coming veear,

Brambles wil cortinue to strengthen ifs

program for monitorng, reporting, and
cortroling greenhcuse gases {GHGs)L This
will foous on energy and fuels consumad,
and on other sources of GHG ermissions
resuiting directly from Brambles® operations.
Brambles plans to set improverment targets
and pabiish these in next year's anrwia report,

Brarmizles’ businessas manage & nuimber of
caher erpironrnenta irmpacis that ars not
commor to the group as & whole, For
axample, Cleanaway has performance
measLres covaring water use, waste-to-
anergy generation, volume of green waste
composted, number of trees and lengih of
hecigeows,
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Sources of greenhouse gas emissions

Tynical sowrces of energy used by Brambles’

businesses ars electricity and natural gas for
bedlding and stalionary operations; gascline
and dissel for transpertation; and propans
or battery power for forklifts and mraterisi-
handiing ecuipment. Some faciitiss also use
liguafied patroieurm gases ILPG) as back-up
fuel for nattral gas supply,. Acstylens and
cilher gases are used for waiding al some
operations,

Fusis refease different amourts of GHGs
wien bumad, Natural gas, for example,
relzases roughly half as ruch carbon
cioxice as coal for the same amoont of
anargy. The choice of fusis and energy
sources for most blsinessas is limited by
price, availability, suitability and safety
Wiere possitle, Brambles encourages use
of the fuel option causing the lowest GHG
aMESSions. For exarmple, some operaticns
have convarted from battery-powerad Tork
lifts to diesel or propane-fuelled squipment:
these in fact gensrate lowar GHG emissions
whien emissions frorm power ganeralion
aclivities required to charge batleries are
fakean info account.

Lanci#l gas constituies a significant
propcition of Bramibes' emissions. Howeaver,
over 75% of landf gas generated by
Brarrdyies’ businasses is used for powar
generation. Data is not cokectad on passive
arrissicns of landfill gas o the atmosphere.

The following graphs show Brambles’
arvironiental perforrmance in relation o
GHG emissions, enargy and transport fuels.
The graphs are based on dala recordad
owar the six months 1o June 2003, Some
oneralicns are s daveloping the necessary
ciata collection aysterns. In Hhese cases,
astimates have besn made.

Hrambles Greenhouse Gas
Percentage by Business Unit
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Oir businesses and the ervironment
CHEP - equipment poofing

Cormgpared with disposable pallsts, pafiet

pooing signdficantly reduces the uss of

resources and waste — an sstimatad seven
rEion tornes a year of wasts savings in the
US alore, CHEP paliets, cortainers and
crates are rodtingly reused and broken parts
recycled for animal bedding, ridch o fusl. in
addition to its 240 milion pallets, CHEP alse
operates & pool of some 40 million plastic
containers, The pool providas regsable or
returnable plastic containers as & substule
for cardboard packaging used to transpor!
fresh fruit and vegstables, so reducing waste
by avoicing the need for many housands of
worees of cardboard boxes.

CHEP’s negative envircnmental impacts are
prictariy transport related anergy use and
GHG emissions. These are being addressad
by recorfiguring CHEP's US and Ewropean
serdce centra networks to reduce transport
distances, Other potentdal issues — such as
adequats Taciliies 1o contain comaminatad
wigder run-off frorm cleaning wehickes or
raimwater, control of paint spray emissicns,
and noise abatement — are managed by
CHEP’s envircnmantal management syster,
This includes site emvdronrmental
ranagement plans at all operaling sites and
15014001 certifcalion at key lecations,

Cleanaway — waste management
Cleanaway provides an integrated range
of waste managernant servicses 1o its
rreiciinal, comrarcial and industrial
customere i the UK, Germany, Aletralia,
MNew Zealand and Asta, Cleanaway aims to
cortribute to the welfare of its custorners
and fo the pablic by managing socisly's
wastes salely, without causing pollution to
e environmient of hanm o hurnan bealth.
To this end, Cieanaway recognises is duly
of care anct appies a rigorous environmental
management system at all sitas, in
cordunction with 15514001 certification at
selectad kKey facities. A ong established
anvironmanial complignoe managermeant

struchure has enewred thal s envircnmerdal
perforrmance is one of e bast in s saecton

The waste management markst has
becorms increasingly complax as nalional
and local governmenis, for which the
arwvironiment is an issus of mounting
imporiance, raise the level of regudatory
control over waste disposal and recycling.
Cleanaway 5 committed to serdcing this
rmarkst with the most sustainable waste
management soiutions, and with corcam for
the ong-term impacts of il operalions.

Irereasingly, Cleanaway's cusiomers are
faced with lagislation mandating recycling,
landfill reduction and srwvircnmental
protaction. Cieanawsay's regponse 1o this
legisiation has been to ivwest in advanced
recycling facilities, such as those &t Rainham,
Eazsex in the UK, and Rostock in Germany,
both of which were opaned in 2002,

Cieanaway UK has published an enwiren-
renital repost which is available at

C A simitar report —
prannad for publication ater s year — will
cover Cleanaway s business giobally.

VAL CIEENaWENY.C0, L

Recaff - information management

Recall has cperalions i more than 200
lezations in 23 countries across five
cornents. Its services cover e rmanage-
rent of physical and digital documeants
throughout their life cycles, from creation to
secure destruction. Using highly advanced,
web-based technoiogy, Recall managss
secure collection, indexing, storage,
retrieval, insertion and fracking services,
providing custornars with rapict accessibility,
refiabilily and consistancy and reducing the
use of paper. Providing customers with a
more space-eflicient storage scolution
contributes indirectly o the snvironmant Dy
reduciy material usage. More importantly,
Recall #lse racyeles all the shradoad paper
from its secure destruction serdcs.

Racall has very few negative inpacts on the
srwviromment, oiher than those from: the
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transporiation of decurments, Lecal noiss
and ciust abaternant and confainment of
water run-off are addressed by site
arvirorrnental managament plans.

Brambles Industrial Services

Brambles industrial Sendces ([BIS! provides a
range of support services 1o heavy indusiry
in Auatralia, Europe and North America,
Thase includse site services, materials
handling. task rmanagernant, custornesr
logistics and mairtenance. A main foous of
Hie Business is on the stael industry, the
metals and coal mining extraction and
processing indusiries, and o, gas and
povear gensration.

BIS befieves thal its role has a net positive
irmpact upon the environment, as recycling
and serap handing activitias are a key
feature of s cperations, For instance, BIS

in the UK, France and the Netherdands
providas metal recovery and siag-processing
senvices, waste oxide recyciing, scrap
handling anc ciher ersdronmental serdces.

These operations have sigrificant
arvdronmental impacts relating to noise and
dusl generation, loss of visual amerity and
iranspori-refated enargy use and
gresnhouse gas erissions. BIS aridrasses
these by site environmantal managermeant
plans which ars in place at all operating
sites, in additicn, en many of its sites, BIS
operales under the ervdronrmentst licence of
ils customer and hence is strictly menitorad
and controlied, BiS s continging its move
wowearcks olstaining 15014001 cartification at
key lecalions,

Regional businesses

With the sale of the marine businesses,
Brambles has signifcanty reduced cnas of ds
biggest environmental compliznce risks
associated with marine fuel, bilgewster and
fank sludge spilis,
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Environimental prosecutions

and complaints

Thiare wers two envirorrrenial prosecutions
irmclving Brambles during the vear, both
relating o Jarcine Shipping in Mot
Croeansiand, Australiz, A tolal of 150 dres
of markne fuel was apilled In hwo separals
incidents in 2000 anct 20071, Bramblas
pleaded guilly and was fined & total of
ASE7,000, with one corviction recorded,
darding Shipping has since been divested.

Cleanaway Ur aiso received & ruonber of
cormphaints during the year regarding odours
from #a Pitsea fandfill and waste treatment
piant. Cleanaway Mas invested signifoant
raseurces in addrassing this issue and
rgntained a digogus with the regulatory
authorilies ab every stage. Actions taken
irnclude covering the particular aress,
irmproving the gas extraction systam,
freating the central lagoon withy oxidising
agaents and collecting and treating lsachats.

Our safety

Brarnbies is committed to working safely
and apolying industry best practice to the
haaith, safety anct weiibeing of its
ampioyess, cusiomars, suppliers and tha
commurities i which it cperates,

Governance

Heaalth and salely issues are the
rasponsiziity of the ndividial business chief
axecutives and sach global business has
impiamentad aporepriale policias, safely
raracgernant syelerns and moritoring and
compiance mechaniame, These systerns
are oversean by tha Group Risk Committes,

Performance

Az a priorily cuver all other agpects of its
buisiness aciivities, Brambles vaiues the
haaith of employess, contractors, customers
and the public. Accordingdy, most of its
businesses operate &l lest tims injury
frecpiency rates thal are significantly better
Han the refevant induslry sector benchmarks,
Hewewsr, Brambles s not satisfad with
rarely beating benchrarks and rermains
cormmittad to the goal of zero inwriss,

Oy a Group basis, Bramiles” prirnary safaty

Ty
freniency rates (LTIFR) and lost tme injury

pErfORTENGCS IMeasies are ost time

severity rates ILTISR). TR rmaasures the
rurnber of injuriss par million werk hours,
widch result in an employes being absant
frarm work for ona or more compiete days
o shifte; and LTISR maasures the nummber
of full days lost due 1o injury par million
wOrk oS,

For the yaar, Brambles oversl achizved an

LTIFR of 151, an imorovament on tha

pravious years perfonmance of 16.8,
i{TIFR

Safety Statistics at 30 June 2003
25

20

ETis per millien werk hours

G
Group  BIS CHEP  Clwy  RBecall

W 2002 8 2003

MNeta: The BIS numibers excizds non-
controlled ioint ventures and discorgnued
nusineszes, Had these baen included, a
LTIFR of 6.4 would have been recordad

wehich would 2t have bean a 28% reduction
comparad to 2002,

Tre LTIFR pedormance for Bramipies is also
sigrificantly shead of the axternal
manchroark of 9.4, This benchrmank was
caiculated a5 a weighted average of the
publicly-available safety staliatics that ware
rmpat relavant 1o Brambles™ mix of inciatry
and occupational exposures,

LTISR
Safety Statistics at 30 June 2003
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Enceuragingly. esch of the businesses and
Brambles as a whoiz are performing batter
thian last yvear on all safety statistical
perforrmance measires. 0 the year ahead,
Brambles will continue o difve orprovarrent

through effeciive salety lzackersiip, line
accountatiity, and behaviowal changs and
awareness programs. For example, the
CHEP Giobal Safe Behavioural lrvohernent
Prograrn has bean running for & numizer

of years, In Canada glena, this has
contriputad to a 67% reduction in LTIFR
for the year,

Srrring the year, a Brambies ernployes in the
U was wolved in a road traffic accidant
thiat resulted in the dealh of a member of
tha public. We express our sincers
cendolances to the family and ends of the
deceased. Driver safety training remains a
xey component of sach business’ safaty
managemant system.

Eriring the year, Brambles was also
prosacuted i relation 1o six safety incidents.
Thessa prosscutions were in Australla and
the United Kingdom, and resulied in fnes
totaling AS210,000. Having implernantad
stronger safely managernent systems,
Brarmblas s confident of better performance
in future,
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Our people

Brambies balisves in people and taamwork,
Thie enterprising spitit of Bramblas’
ampiovess 5 one of 8 greal asssts.
Employess should be treated athy and fairly
and rewarded for thelr achisvernants.

Brambies, togsthar with its share of oimnt
wvantures and associates, ermploys
approximately 30,000 people worldwide,

Diversity and egual epportunities
Bramizles is an squal onporimilias ermployer,
[ & committed to deveioping a diverse
workforce and providing a work ervdronrnent
in which everyona is treated fairly and with
respact, irespective of sax, race, sexual
orientation, age, disability, religicn or ethnic
origin, Employment and advancemeant at
Bramizles rmust be basad on maril.

Brambiss companies employ disablec
people and work to devalop and mraintain
active carsers for them. If & Bramibles
ampioyes becormes disabled while in
ampiovimant and, as a rasull, s onable to
perform their duties, Bramblaes makes avery
affort to find tharn suitabie altermative
amgioyrmant and provids retraining,

Training and carser development
Brambies aims 1o creale an environmeant
whera svaryena is encouraged 1o give their
best and realise their full potantal, threugh
the provision of leaming and devesiopment
opporiunities, Brambles s kean 1o advance
tha skills anct carseras of itz peopis. This year
& Perforrnance Devaloprnarnt Flan has besrn
irdroduced for maragers, which will be
axiandad 1o all professional staff in the
CoMIing yearn

v oresant, KPis in this arsa ars not
rasasured. Brambies vtencs o collsct data
a0 that, next year, it will be able o report on
the nurrier of aining hours per employes
by Brusiness.

Communications with employees
Brarmbios ensures thal employess have
aCCEss o comparty news and
davelopments in slrategic direction, 1o give
tham e overall context for their rofe in the
orfarisation, This access may be providad
from e business division or from the
corpoerate centre, and may take a varisty of
forrns including e-rrails, newslatters and
websias, as well as face o face
coraraunication.

Brambies' second leadershin team
conferance is planned for October 20083,
This will give the senior managermeant team
tha epportunity 1o dizcuss Brambies'
francial periorrance, short and longer temm
goals anc comimon chisctives, Thers will be
a particular focus on customer service at
this event.

Bramibies conisulls dirsclly with ils pecple
and uses ocus groups as a key mathod to

facilitate the flow of deas and infonmation,

Brambize respects the indivicial's vight o
freadorn: of asseciation. Brambles relales o
its ernployess treugh both collective and
individual agreemants, according 1o focal
vy, custorm and practice,

Grievance procedures

Brambies' people should feet thal thay can
discuss in confidenca any probiern
asscoiatect with thair amployimeant, They
shouid be able to raise such issues, condicent
that wa will provice a fair, ineartial and
coenfidendal daterrrination on the issue a5
guickly as practical.

Retirement payments

Brarmbies nrovides refirarment payrments and
menefits o dependents in accordance with
iocal conditions and good practice in the
countries concerned,

Staff turnover

Eriring 2004, Brambies will begin analysing
tha composition of parmanent staff, inte L
and parl-lirna, by region within each
business, Bramblas will also monitor nat
employment creation and average turnover
o the sama basis.

Cur contribution 1o
the cormmunity

CommunityHeach

Brarmbles launchad its CommunityReach
program in Austraia and the LK during

the year. This prograrm recognises and
rewards the afforts of Bramblas’ peopte in
their corarnunities and encourages others 1o
mecome invelvad. |t also promotes the value
and contricution of community service and
voluntesr crganisations.

From total avaliable funding of ABS00,000

or £200,000, grants wers awarded to a wide
range of cormmurity (not-foe-profit) organisations
wiich ware nominated by Bramblas
employeas involved in commurity senvics,

The categories for grands in the first year of the
program were for projects, programs and
svends in e ollowing areas:

- Leadership - o encowrags leadership
anc assist the deveiopment of
cormmunily leackers,

- Social Weltare — to assist under-privileged
groups within cornmicis

- Environiment — to adcress comrunity

ities,

envirenrantal iseles.

- Recreation/Community Health -
to prorote recreationst and haalth
actvities within cormenunities.

= Volunteerism — where & comymunity reliss
on e weork of voluniesrs.

Applications and the aslection method for
this year's grants were independertly
reviewed and the awarding of grarits basect
o the Ingividuzals involvemeant, the work of
the particular organisation anc the aims and
mernefite of the neminated proiect or event,
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The first grants were digtributad in August
2003 to a broad range of cormmunity groups
for & variety of woerthwhila surposes. Thess
included funding for witat ectiprent and
resources for incal emargency and other

COMIMUNIGY sanvices run on a voluntary Dasls;
spovting clubs (especialy those where the
support will be directed to developing skills in
children, and in disacvantaged areas); 1o
promole artislic pursuits and the
develepment of musica skdlls by providing
aguiment for comimunity bands, proiects
relating o the envirenment, education, heaith
care and madical resesrch; and programs
ihatl seek o provide resowrces, counseling
of 1o encourage seli-sufficiency for many
disacvantaged mermbers of sociaty.

Atotal of 85 granis wears mace in Austraiia
and the United Kingdom. No funding was
provided to organisations for the promation
of non-secular o poitical agendas.

Other charitable giving and

community involvement

lex acidition to the funds distributed through
e CommunilyFsach program, Brambles
also provicad dirsct fnancial suppoert
tolaing AS2236,000 (£51,000} to a range of

charitabie concams during the year

A oamber of rulli-year comerdtments, which
had begir before the CompmunityReach
program was inrociced, were
conciudad. Thase donaticns inciuckert
support for medical ressarch and sccial
programs for children, such as research
imfo genstic disorders and childhood
disease: & program o support disabled
chiidran entering the schoo! system and
another for nomeless young people, in
adcition fo an anti-bullying prograsm: for
chifdran in rural and isolated comrrunities.

Our support of

human rights

Bramires andorses the United Nalions
Deciaration of Hurman Rights. Brambles
respacts the hurman rights of 4s smployees
and olher stakehclders, In particular,
Brambies wi not tolerate child labowr or
forced labour ir its own operations or those
of s suppliers.

Our suppliers

Brarizles is committad to daveloping mutualy
beneficial retationships with s buginess
partnars, anc o encouraging tharm o follow
busivess principles sirmiar to Brambles, In
particulay, Bramiles wil be fair and honeat in it
resationships wih suppliers and subconitraciors,
frorn selection through o payrment.

In the nesxt twe years, Brarmbles will begin 1o
e sl 10 fenlise s major Duginess
partrers o

= aggess their snvircnmantal and social
issuas and saek 1o ansure that thay shars
Brambies' amvvronmental and sociz
slandards.

= provide evidance of their systems for
ansiding good environmenial peformance,
if they cperale in sectors with a high
arrdronmentat impact
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Overview

11 has sow been Two yesrs since the
craation of the Brarmizles dual listed
COMpanias struciye,

Aryimmortant initiative to ald the creation of
sharehoider vaiue hias been e ntroduction
of BVA {Brarriles Vaive Addad), a wal
which maasures the economic returns of
ciffarant businesses and business decisions.
B\ forms part of Bramiies investrant
avaluation systerm and i3 used in conjuncicn
with rore traciitons financial measures such
as profit prograssion, internal rales of retum,
and returns on capial ernpioyed,

Trear the past two years, the impact of
BWA has been to improve cashBows
across Bramizies.

The period has also been very challenging in
operational terms where streng foous has
been piaced on business performance and
tha more efficient use of capital. This has
particigarly been tha case with CHER whers,
alihough revenus growth has been strong,

it was not matched by profit and, more
particularly, BYVA and cash fiow perfonmance,

in CHEP USA, affer a period of Régh capital
invastrrent in palists, the businass has been
re-organised and, in particular, & new senvce
cantre network across the USA was finalised
in the last half of the year

in CHEP Eurape, a significant reorgardsalion
s also wel underway. This reorganisation is
rmoving CHEP Europe o & truly pan-
European basis wilth & strong emphasis on
Improving assel management and control,

Claaraway conlinues 1o perfonm
satisfactorily with some minor restructuring
in Germany aesd of the results of the DSD
re-fendaring process which is expected iater

i e year,

Hecall has had an axcellert yvear with
doubie digit growth rates in both reverue
and profit,

Brarmies Industrial Services detverad a
strong performance from Ausiratia, offset
by some siowirng of business in the
MNerters Hemisphers,

Financial review

For the purpeses of this financial review, the
figures includad tharein are under LK GAAP
and comparable cperating profi is defined
as operating profit before goodhwill
amorlisalion, interest, tax EBITA) and
sigrdficant iterns.

Excluding businessses divesiad, Bramiles’
revenua was AST.9 bEiicn comparad with
ART. 7 billion fast yvaar, an increase of 3%.
The ravenue from divestedt businesses was
AR243 millior, dowr from AS1.1 biien &
year ago,

CHEP centinuad to e the fargest
contribuior to revanue with sales of

AR3.8 billion, an increase of 5% compared
withy fasl years ieval

Sales & Cleanawsay also brproved,
increasing By 3% coemparad with those of
tha previcus yaar

Hecall's sales at ABBDE milion dermenstratad
strong growth, 10% ahead of the year
mefors, driven by & comiination of crganic
and acquisition growth,

Sales from the Brambles Indusinial Services
nusinesses were slightly above those of the
pravious yearn The Regional Businessss had
& weak yoar with safes well down,
parcularly &t Interlake Materials Handling
which is dependent on the growih of the
LS econery.

Geographicaly, the major part of Brambles’
revenus condinued o be generatad in
Europe and the Americas, with 53% and
29% respactively of revenue from centinuing
BUSInEsses coming frorm these regions.



Comparabie operating profil from continuing
buginesses of AROYE milion was down 5%
comparad wilth the previous year's,

For Brambles as a whole, comparabie
operating profit was 1% down at

AST.0 bilion, with the contribution frorm
discontinuad businessss dacreasing in
ASET million to ASZE milion,

HE

Comparable operating profit from CHEP was
£% below that of the previcus year, alibeil
very simitar when meaasured in constant
CLUTBNCY 18IS,

Cleanaway corparable operating profit was
down by 3% wheress thal of Recall was
strorgly shead By 17% as & result of both
crganic &nd acquisition driven sales growth
and rnasgin improvemanis.,

Brarmizies Industrial Senvices coninued fo
generate good profit growlh in Australia
whare the restructuring of 43 businessses
improved performance though not in the
Northarm Herrisshare, The Regional
Businesses hiad another poor year, with the
weakness of the US sconormy continuing to
affect Interiaks.

Interest

Met irterest expense was dow from

AZLTO rmilon o AR22E million, e o fower
imsrest rates and reduced average

cebt isvels,

Earnings per share

Earnings per share uncier AGAAP befors
significant iterns and goodwi# armortisation
wias 32,2 cents per sharas cormpared with
34,3 cents per share ast yvesr on a diluled basia.

Business disposals and
significant tems
Tha divestiment pregrar centinuaed during
e year and proceads of some AS1E8
rmillion were receivad. The rmain business
fvestad this year was Bramblas Shipping in
Australia. Tha mpact of the sale of Maineke
will e inciudad in the 2004 financial year,

The resultts Tor the year include a loas within
significant itarms of ART51 million (AS104
rrillior after tax). This primariy comprises
reorganisation costs in CHEP Europe.

Tha divestad businesses sarmad &
cormparable operating profit of AB25 million
in the yvear and ASE7 mifion in 2002,

Taxation

The tax charge of A%244 milion excluding
significant iterrs was approximatsly 32%

of comparable cperating profil before fax
cornparad with a rata of 28% in the aravious
year, The prior year was favourably iompactad
by the tax loss recogniticn cradils in
Cieanaway Germany of AB14 million,
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Cash flow

MNet cash nflow from opearating activitias
was A58 bilicn, rasdlling in nat dabit of
A% 0 biftien, Cash infiow from operations
after capial expenditure waz AB588 million
comparad with AB302 million last year due
in part to reduced capital expenditure, which
fell from AB1.5 Billion to AS1.2 bilion
fofowing the cormmencement of the
prograrm ¢ increase asset efficiency in
CHEP as wet as a focus on working capital.

Warking capital improvad by AS3E milion
cormparzd with a defict of AR138 million fast
year, Trég was mainly due 1o increasad
recaivable cofeclions partoularly in CHEP
and Brarnbise Induatrial Services,

Dividends

Tha Board has declarad & final dividend of
10 cants per ghare for all sharsholders in
Brambies indusiries Limited and a second
inarirn dinstead of a fnall dividend of 4.053
pence gar share for all sharshoiders in
Brambles industries ple.

This brirgs the dividand for the year to
7.810 pence per share for Brambies
Industries pie sharsholders and 20 cants
per share for Bramiles Industries Lirmitac
sharsholders,
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Treasury

Cornerate Treasury is responsizla for the
ranagernant of certaln financial risks within
Brambies, A description of these risks and
tha wypes of financial instrurments vsed o
hadge them is given later i this section.
Cther key treasury functions includs fouidity
rmaracernant on & daily basis and securing
access o short and long-term souwrces of
ciebt finance ai competitive rales. Thase
activilies are conducted on a centralisad
basis v accordance with prescribed Beard
policies and guidslines through standcard
operating procedures and deiegated
authorities. Thase policies provide the
Framework wheraby Cornorale Treasuy
arranges and implaments lines of cradit from
its financiars, selects and deals in aporoved
fnancial darvatives for hedging purposes,
as described below, and ganeraily exscutas
Brambies' fnancial stralegy.

Corporate Treasury preparas formal reports
aach morth, which are circuiated to the
Chiaf Financial Officer and other sanior
fnance exaculives. Key Treasury stalisticst
and sensitivity analysis, funding
utilisaticn/capacity and conmementary on
sigrificant rmatters are inchidad in monthiy
reports o the Board, In adcition, gross and
nat indebtedness are repcrted waskly o
the Chisf Financial Oficer, whersas Equidity,
irterest rate, foreign exchange and other
fnancial risk exposures are menitored daihy

The treasury function s ncluded within the
scope of Brambles' corporate finternall

audil process,

Furding and Hguidity
Bramibies funds its operaticns pradorminanty
through bilateral bank credit facililiess, The
facilitizs are struciured on & committad
rmulfi-currency. revolying basis and following
a refinancing cormplatect during the yvear,
fiave exiandad maturitiss ranging ot to
Septerrper 2008, Borrowings under the
faciliies are foating-rate, unsscured
oligations with covenants and undertakings
typical for these types of arrangaments.

To minimise forelgn exchange risks, funding
is arrangedt in the currency of the relevant
operating assel o be fundsd,

A ihe end of tha financial year, Domowing
facilitizs iotafed the equivalent of

AEE. T billion, in & mix of currencies, but
predominanity US dollars, sterling anc euro.
The weighted average termn of the facilities is
3.7 years. Bramibles also has access to
further funding fhrough uncornmitted

and stanciy lines of cradit principally

to rranage day-to-cay liguidity, Teta
porrowings at year-end wears AS4 1 pillon,
of which AS41.7 bificn was denorinated i
US dollars, A81.2 bitien in sterling anc
A%1.C pillion i euro,

The level of cebt versus eguity funding

is daterminedt by the Bosard, having regard
to various financial ratics and fuire
projections, ecuity and dabt market nding
ortions and condilions, and the overal cost
of capital of Brambiss,

Fisk management
Brambles i axposed to a variely of market
rsks, including the effscts of fiuctuations in
interest rates and exchange rates. The
nusiness Grits are alsc expossd 1o other
fieancial risks, including sovereign dsk in
respect of operations spread across diverse
ceograshic territories, and cradit risk on
counterparties, ait of which are difficalt

1o quantify,

Brambiles uses standard financial derivalives
to manages financial expostres in the normal
course of business. Deagngs in fnancial
derivatives are restricted through & set of
deiegated authorities approved by the
Board. Mo derivatives are used for
aneculative purposes, in addition, derivatives
are transacied predominantly with
relalionship banks which have a close
understanding of Brambles' business
oparations, Futhermore, inddddus orecit
iimits are assignad 1o those banks, thersby
iimiting individual expesurs to credit-refated
losses in the avent of nen-performance by
tha counterparlias,



Irterest rate risk

Bramiies” iterest rata risk pelicy is
designed to reduce volatility in funding costs
fwough prudent selection of hedging
ingtruments, This gsolicy comprises
maintaining a raix of fixed and floating-rate
instrurnents within a target band, over a
certain lirne horizen. Intersst rate dervatives
are used to achizve this rasult synthetically

The present policy is to reciére the lavel of
fixad-rate debt to be within 40 to 70% of
tofal forecast debl arising over a twelve-
morih period, progresshely decreasing to &
o 0% for debt manaities exlending beyond
tyee years, Thess bands have been get to
arfowy sufficient fexibdity in the levet of
imErest-rate hedging, having regard 1o the
prevaling ecoromic climate, nature of
assets fundad and futre financial strategies.

As al year-end, 43% of Bramblas” total
imferest bearing fabilities were atl fixed
imferest rates {59% in 2002},

The weighted average paricd was 1.7 years
1.8 years i 2002), The falr valus of thees
instrurnents was a AR7d million loss
comparad wilh ook values, This ameunt is
deferred and will rot be recognised until tha
individual contracts are settiad.

Foreign exchange risk
Forgign exchangs exposures faced by
Brambles are rmanaged fom a perspecive
of protecting shareholder value. Exposures
generaily arise in either of two fonma:

i} ransaction expostres affecting the value
of ransachons ransiated hack o tha
functionat currency of tha subsidiary; and

i translation sxposures affecting the value
of assels and lisbéites of overseas
subsidiarias when anslated mo
Alstralian dollars.

Unrder Bramiples’ foreign exchange policy,
foreign exchangs hedging is mainly confined
o hadging ransaction exposures whsre

Forsign exchange currency movement during the year against A%
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ey excead a cartain thresheld, and as
so0n as a delined exposdre arises, Within
Brambles, exposures rmay arise with extarnal
parties or aiternalively by way of cress-
border intercormpany ransactions. Fonward
foreign exchange contracts are prirmatily
usad for thase purposes. in Brambies’
coniext, exposes in this regard ars not
significant given the nature of its operations.

Transiation exposuras are miligated by
ratching the cureney of dabl wih that of
Hie asset. Except for & smal amount of
balance shast hecge Domowing in &uro,
Brambles dees net hadge currercy
sxposures incurred on foreign cumancy
profits and met investrment balances,

Al the and of the financial year, the fair valus
of foreign exchange instrurnants was a
AS16 million gain cormparad with Book
vajues, This amount has been defarrad, and
will not be recognised until the incdiidus
coniracts are settled.
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Don Argus ac
Age 55
MNen-executive Chairman

Dion Argus has Been Chairraan of Bramblas
since the formation of the dual sted
cormpanias struciie (DLCYH i August 2001,
Before that, he had been & Director of BIL
since May 1959 and Chainman of thal
cormpany since Septerier 1893, He hias
raore than 48 yeare’ axperience in barking,
irclucing ning vears as Managing Birsctor
and Chiaf Executive Officar of Nalional
Avstralia Bank Umitedd, My Argus is
Chairman of 8HF Béiiten Limited and BHP
Billtan ple, and is a director of Austraiian
Foundation lrvasiment Company Limitad.,
Ha s a member of the International Advisory
Counc of Allianz Akbiengesellschall and a
Fallowe of the Australian Inssits of Barkers
and Finance and a Fellow of CPA Australia.
He has honorary degress frorm Monash
Urdversity [Doctor of Laws) and Griffith
Urdversity [Doctor of the Urdversily). He was
apmcintad an Officer of the Order of
Avstralia in 1988, in 2003, My Argus was
awarded the Austragan Centenary Meadsat for
service 10 Australian society through business.

Roy Brown
Ages 56
MNen-exacutive Diractor

Hoy Brown has been a Director of Bramblas
sinee the forrmation of the DLC in August
2001, He is Chairman of THUS Group plc,
Yice Chairman of HMY Grous ole and a
non-exacutive director of GKN pic, of British
Urdted Provident Associgtion (BUPAL and ¢f
Tre Lloyds Franchise Board, He is & former
exacutive director of Unilaver PLC and
Ur#izvar NV He has a Bachselor of Sciance
degree in Mechanical Enginearing from
Uriversity Cellege Loncion and a Master of
Business Administration degree form
Harvard Business School, He s a Fellow of
the Institute of Mechanical Enginesrs and &
Fellow of the Institute of Electrics Enginesrs.

Mark Burrows
Aga 50
MNer-exacutive Joint Deputy Chairman

hark Bigrows has been & Director of
Brambias aince the formation of thae DLC in
August 2007, Befors hal, he hact bean a
Directer of BIL since Apsl 1587 and was
Chaiman from September 1957 o
Semtarrbar 1399, My Burrows, an
invastrrent banker, chiaired the Companias
and Securities Advisory Comimittes from
19589 to 1994 and was one of the principal
participants i the crealion of the Australian
Securities Cornrmission (as the Australian
Sacurities & Investrnants Correrdasion than
wash He is a dirsctor of ING Barings
Hoidings Limited, Gocdman Fielder Limited,
Burns, Philp & Coerpany Limitad and Jehn
Fairfax Heldings Uimited, He has Bachelor of
Arts and Bachelor of Laws degress Trom
Tre Univeraity of Sydney and iz an
Associate Marmber of the Securities
instties of Austraiia,

Sir CK Chow
Age 52
Chiaf Exaculive Oficar

Sir CK Chow bacame Chisf Exacutive
Officer of Bramblzs on tha formation of the
OLC & August 2081, Previously, Sir CK was
Chisf Exaculive of GKN ple, wihich he joinect
in 1996, Belore joiing GKN pic, he was a
director of The BOC Group plc and Chief
Exacutive of BOC Gasss worldwids, He iz &
past Prasident of The Socisty of British
Asrossace Companies and a non-exaculive
director of Standard Chartered PLC. He has
Bachelor of Science and Master of Sclence
degrees in Cherrical Enginesring, and a
Master of Business Administration degree
frorn the Chinase University of Hong Kong,
and is a graduate of the Harvard Advanced
Management Program. He has an honorary
Doctorate of Enginesring from: the University
of Bath, and is a Fellow of The Roval
Acacery of Enginsering, a Pallow of The
institute of Cherrical Engineering and

a Fafiow of The City and Gullds of

London institiee.



Graham Krashe ao
Age 61
MNon-sxecutive Direclor

Graharm: Kraehe has been & Director of
Bramixes sinca the formation of the DLC in
August 2001, Belore that, he had been a
Director of BIL sihce Decamber 2000, He
has apant 28 years in Chisf Executive roles
in diversifed inckistrial companies covering
e wing, packaging, appliance, and
autornotive cormponant industrias. From
1084 unHl his refirament in Fabraary 2001,
Wr Kraehe was Manacing Director and Chisf
Executive Officer of Scuthcorp Limiked. He
was previcusly Chisf Executive of Pacifica
Group Limited. He e Chairman of BHP Staet
Limited, a diractor of Digrrivar? Invasinments
Limzed, of Nalionad Australiz Bank Limited
and of The News Corporation Limied. He
has a Bachelor of Economics degrae from
Adsiaids University. He was appeintad an
Officar of the Order of Australia in 2003,

Sir David Lees
Age 65
MNon-sxecutive Joint Depaty Chainman

Sir David Less has baen & Director of
Bramixes sinca the formation of the DLC in
Augst 20071, He jeined GEN ple in 1970 a3
an accountant and bacame Group France
Director in 1282, He was appoinsted Group
Mariaging Director in 1887, and Chairman
and Chial Executive in 1988 before
becoming Nen-executive Chairman in 1887,
He is & rmamizer of the UK Dafence
lscustrias CouncE and of the UK Pangl on
Takaovers and Meargears, He is the non-
axecutive Chainman of Tate & Lyle PLC and
a non-executive dirsctor of Royal Opars
House, Coverd Gardern, Ha haolds the
Oficars Cross of the Ordar of Merit of the
Gerrnan Federal Republic and & a Fellow of
The Institute of Charterad Accountants i
England and Wales,

Allars MeDonald
Age 63
MNor-sxecutive Dirsclor

Allan MeDonaled has besn a Diecior of
Brambies since the formation of the DLC in
Auguist 20071, Prior o that, he had been &
Director of BIL since March 19581, Ha has
had an axtensive carser in the invastment
and commarcial banking fislds, He is
presanty Chairman of GeneralColegne Re
Australia Limited and Juliz Hess Recruiiment
Limited. His other directorships inciids DCA
Group Limited, Securities Exchangs
Guarantee Corperaticn Limited, TAB Limited
and Billabong infernational Lirritect. He has a
Bachelor of Ecenomics degres from The
Uritveraity of Sydnay anc is & Fallow of CPA
Auigtralia, of the Australian Instiite of
Marnagermsant, and of Chartersd

Secrelarias Australia.

Ror Milne
Age 64
MNor-sxecutive Dirsclor

Ren Miine has besn a Director of Brambles
since the formation of the DLC in August
2001, He began his service with BIL in April
0871 as General Manager responsible for
Finance and Devalopment, He was
agpainted & Director of BIL in June 1985,
He retired &5 Finance Director in August
1055, He has had & management caresr
axtencing through the manufacturing, ol
axploration and merchart Banking
indusiries, His other cireclorahins include
Newcrest Mining Limited anc OPSM Growus
Limited. He is & mamier of e CPA
Australia and is a Fellow of Chariered
Secrelarias Australia.
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Sir Johin Parker
Age B
MNor-axecutive Dirsclor

Sir Jofin Parker has bean a Director of
Brambles since the formation of the DLC in
August 2001, He is non-executive Chainman
of National Grid Transco pic and of BMC
Girown péc, and non-executive direclor of
Carnival ple and Carnival Corporation. He s
a former Chairmars anct Chiel Executive of
Babcook internationad Group PLC and of
Hariand and Wolff Holdings plc, and &
former director of GKN gic. He is a Fallow of
the Hoyal Acadermy of Engineering, a Faellow
and Pasat Prasidant of the Boyal Institution of
MNaval Architacts, a Fellow of he instilute of
Marine Engineers and a Fellow of the lrish
Academy of Enginesring. He was awarded &
Doctor of Science i Engineering from
Qluesns Univarsity, Belfast, and in addition
holds henorary doctorates iy Engineering
from the Universily of Abertay (Dundes), the
University of Ulster, Trinity Collage Dubén
and the University of Surrey. Sir Jehn wii be
retiring &t ine end of the Annual Genersl
Meeting of Brambies inciistides plc on

21 October 2003,

David Turnier
Age 58
Chief Financigt Officer

Danicl Turrer was appoinied Chiaf Financial
Officer of Brambles in August 2001 on the
forrmation of tha DLC. Praviously, iy Turner
was Finance Director of GKN ple, which he
joined i 1983, Before ioining GKM ple he
was Finance Director of the food grous
Booker plo. He has previoushy workedt for
Mekd Oil and Touchs Boss and is a Fellow
of The Institute of Chartered Accountants in
England and Walss. He is a non-aexecutive
director of Whitbread PLC.



44

introduction

Brambies is a gichal organisation, with
buginesses oparaling in agproxirmately 50
courtrias, This demands that it comply wilh
an extensive rangs of varying legal,
ragulatory and governance recLirements,

In particularn, through the dual listings of
Rrambies incuatries Limitedt {BIL) on the
Australian Siock Bxchange [ASX) and
Brambies incusties ole (BIF! on e London
Stock BExchange, Bramizles is cormitiad o
observing the extensive reguirernants
apnlicablz o pulicly listed companies in
Aviatralia and the UK,

There are inavitably diferances betweaen tha
requiremants of cifferent juradictions, such
a5 those of Australia and the UKL To mest
such differing requirsments, and recognising
the nature of Bramisles as a single economic
anterprise with sharshelders having
cornmen intareats, the Beard Mas adoptad a
cormon governance framework across
Brambies, taking into account both focal
regulatory requirsments and interrational
best practice. Whera the standards of bast
praclice for corporate governance vary
across jurisdictions, as thay nevitaily do,
the Beard has resclved 10 adopl those
practices # considers o ba the better of tha
prevailing standards.

This Corporate Governancs Report outines
tha key compenants of Bramblas”
goversance framework and reports on
cevaloprments i this area since publication
of e 2002 Annugd Beoort,

Global developments In
corporate governance
Eriring the last year, there hias bean a great
daal of public discussion of the adeqguacy of
the goverriance framework for puisiicly listed
cormnpanies,

in Australia, the main responss fias been the
publication of the ASY Corporate Governance
Council's Principles of Good Corporate
Governance and Best Practice Recorn-
rmandations, The Council's repert outlines a
saries of principles and recorryrendations
desigrad o “develon and deliver an indusiry-
wide, suppertainle and supported framawork
for corporate governances which could
provide & practica guids for listed
comparies, their investors, the wicder marksat
and the Australian commurity”. Naw ASK
Listing Rule raguirsmeants have bean
intreduced, adopting the Council's report,
and apphy with respect o the year ending

30 dune 2004,

in the UK, the past year saw the pubication
of the Srilh Report on Audit Commiltees
and the Higgs Reviaw of e ole and
effactivensss of non-executive directors,
Thesa reports recormmandad substantial
armEnomeants to he UK Combinad Coda.

A ravised Combinad Coda has now bean
pubiished and comes into effect for financial

vears ending oft or after 1 Novamiber 2003,

in resconse 1o thess developrants in
Austra¥a and the UK, the Board has
unciertaken & detalled raview of s approach
to each of the refevant corporale
governarnce arsas. The Board's objective in
that review was 1o seek to comgly as at

1 duly 2003 with the naw requirements
uncier the ASX Listing Bules and from

1 Saptember 2003 with the revised
Combined Coce. 1o many cases, Bramilas
alrsacky met of axceedad those naw
raquirernents,

Tre Board is conscious thal bast practice in
tha ares of corporate governancs is
continuously evobing, and will thersfors
continua o anticipate and regpond to further
corporate governance deveiepments of an
ongoing basis.

Shareholders

Sharehclders play an important role in the
covernance of Brambles by eecting the
Board, whose task il is 1o govarn on

thair pehalf,

Brambles is cormwritted o the gromoton of
irvastor confidence by taking steps within its
povver o ensure that trads in its securities
ocours in an afficiant and formed mrarkat,
Brambles recognises the importance of
effective commesscalion as & key part of
builcing sharsholder value and that, 1o
prosper and achieve growdh, it must, ameng
other matiars, eam the trust of
shareholders, amployess, cusiomars,
suppiers and commanities, by being open
i ita communications and consistantly
defvering on its cormmiiments.

The Board has adepted a Continuous
Disclosure and Communicalicns Policy to
reinforce Brames' commitment o the
continuods disciesurs obfigations imposed
by dave and 1o descrine the processes
implamentad by # o enswre complancs; to
outling Brambles’” corporate governance
standards and refated procasses and ensurs
thigst timely and accurale infonmation about
Brambles s provided egually 1o all
shareholders and market participanis; and
to outling Bramizles” commitment to
encouraging effective shareholdar
parficication in sharshoider mestings.

A copy of iha Continuous Disclesure and
Comraunications Policy can be found on the
Brarmbles wabsite ab www brambies.com.

Te achieve the above objactives and salisfy
requlatory requirernents, the Board provides
information to sharsholders and the market
i several ways:

- Sigrificant announcernents ars releasad
directly 10 the marke! via the ASX and a
Uik regudatory information service, Copies
of thase announcements are imrmadialahy
placed on the Bramizles website &
wewvy rarmisles. corm.

- The Brambles website contains furthar

information abowt Bramizles and its

actvilies, inchiding copies of recent interim
anct annugl reports, and recorcings of the
rmost recent presentaticns 1o analysts,

- The Annual Gereral Mesting provides an
opoortunity for the Board to communicate
with investors and encowrage their
particisation, through presentations cn
Bramplas’ busingssses and current frading.



+ The Chairmran regulardy meels major
investors o understand Bsir issues and
concerns and dacuss In paticudlar malters
reiating 1o Brambles’ governance and
strateqy. Mo new materigl price sensitive
inforrnation s provided &t such mestings.
Othar Nen-executive Directors may atiend
mzelings with major investors and wil
attend therm if recussted, Tre Chaliman
reports 1o the Board on the malters
discussed at mestings with maior
investors, and copies of relevant
correspondance are included in the Board
papers, Copias of analyels’ reporns are
als0o cireulated to the Boardd. The Sanior
Indapendent Diectors My Mark Burrows in
Australia and Sir David Lees in the UK} wil
attend sufficient meetings with a rangs of
mgior irvestors 1o sten 1o their views in
croier to heip develop a balanced wndsr-
standing of thei issues and concems.

Board of Directors

Role of the Board

The Board is responsilie for overas
management of Bramizes, directing anc
supervising ils affairs within & framework of
prucent and efective controis which anabla
rigk to be assessed and managed. The Board
sets Bramizles’ strategic aims, ensuring that
apgrepdiate financis and homan resources
arg in place o meet 18 chiectives, and for
reviewing mranagement performance.

The roles of the Chairman and exacutive
mariagement, led by the Chisf Exacutive
Hioar, are separated and clearly definecs:

« The Chaireean, Mr Don Argus AC, is
responsible for leadershin of the Board,
anaing effectivensss in all aspects of 4s
role, setling the Boardd's agencia anc
conducting Board meetings, and ensuring
affective communication with sharsholders
and the conduct of sharsholder mestings.
Executive rmanagement, fad by the Chisf
Executive Officer, S CK Chow, has baen

delegatad responeibility by the Board for
e day-to-day oparation and
administralion of Brambles. The levels of
authonity for management are periodically
resdewed By the Board and ars
documentad. The Chisf Execitive Officer is
assisted in managing the business by the
Exacutive Committes, Further details
concerning the Executive Commities ars

cullined Deiow,

The Non-execuwtive Directors constructivaly
crallenge and assist in the developmeant of
stralegy. They scrutinise he parformance of
managenent it mesting agreed goals and
olectives and monitor the raporting of
perforrmance. Thay have a prime rola in
appointing and, whers necessary,
recomimanding the removal of, Executive
Directors, and in succession planring.

The Board has delegated some of its
resmongibilitias o the Audit, Nominations
and Remuneration Cormmittess, The Board
is #ise supnoried by the Exscutive
Commrittes and the Groun Bisk Comyrities,
which are managemeant comerittess, Details
of all hess comemittess are sat ot below.

With the assistance of these Board and
managenent commiltees, the Non-
axecltive Direclors satisfy themsslves as o
the ntegrity of fnancial information, and that
firrancial comtrols and systerns of risk
managerment ars robust anc defensibie.
Through the Remuneration Cormmilies, they
alzo delerming anpropiate levels of
rermunerstion of the Execotive Directors.

Tha Chairman is responsitle for facilitating
the effective contripution of Non-axecutive
Directors by ensuring thatl Directors recebe
accurate, timaly and clear informalion so
that they may effectivaly discharge their

duties and responsibiities, and for ensuring
corstructive refations behween Executive
and Non-exacutive Directors. Wiers
necassary, Dirsctors seek clarification or
raguast the provision of further informalion.
Iry aporopriate cirournstances, Directors may
take indapendent professicnzl advice at
Brambles’ expanse in the furtherance of
discharging their dulies and responsiiiities.

The Chairman holds meetings with the
Mon-sxecwtive Dirsctors from time o lime,
without the presance of the Executive
Directors or other execwtives. Led by the
Senior Independert Directors, the
Mon-axecutive Directors meat without the
Chairmran present al feast annually to
appraise the Chalrman's performance, and
on such cthar cocasions ag may be
considersd aporopristie,

Tha Board has & schedide of matters
specifically resarved 1o it for decigion, a copy
of which can be found on the Bramblas
wealsite at v brambles.com. This
schedule includes, among oiher matters, the
astabiishment of Bramibes overall strategic
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direction and slrategic plans for the major
business units, e approval of budgsts,
financial objectives and pelicias, and
significan: capital expenditure, the approval
of Bramiles® financial staternants and
publishad reports, the establishment of
Brambles’ systerns of intarnal control and
rigk mranagenent, and the appoiniment of
key senior axecutives, The Charters of tha
various Board committess alzo require
certain matters to be approved by the Board
inckiding, among other matiars, approval of
e executive rermuneration policy and a
recormmendation for the appointmeant of the
axternal aurfitors.

Tha Board is agsisted Dy the Company

Secretary whio, uncer the dirsction of the
Chy
inforrnation fiows within the Board and 8s

reran, is responsiale for ensuring good

committeas and batween serior exaculives
and Nen-executive Diractors, as well as
faciialing the induction of niew Directors
and the cngoing professions development
of all Directors, The Cormpany Secratary is
responsible for ensuwring that Board
procedhes are compliad with, and for
advising the Board, through the Chainman,
on all goversance matiers, All Directors have
access o the acvice and services of the
Company Secretary, whose appointment
and removal is a matigy for the Board,

Board performance review

Duiring ine year, the Board underock a
revdeywy encompassing the performance of
e Board as a whole, #s comerittess and
zach Director.

The review was conducted iy an
independant consultant, whe separataty
intarviswedt sach of the Direciors and a
nurnizer of saréor executives wha have direct
contact with the Board, The Direclors and
sarior execulives also comgpletad & detaiad
guiestionnaire on matters relevant 1o the
Board's performance,

A report on the raview was presented 1o,
and raviewsd by, the Board, Various acticn
plans are baing developed in responss o 4s
recommeandalions, Tha Board lencs 1o
carry out furthaer perfermance reviews on an
anrual bagis,
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Composifion ¢f the Board

The Boards of BIL and BIP are identical and
consist of kan mermbers, with two Exaculive
Déreciors {the Chisf Executive Officar and the
Chisf Financial Officer} and sight
Men-exacutive Directors. The Directors’
Biographias, show on pages 42 1o 43,
indicate the breadih of Heir business,
fnancial and intamational experiencea.

This gives the Directors the range of ekills,
keowladoe and experiance essential o
govers Bramiles, ncluding an
uncierstancing of the heaith, safsly,
arvirormental and cornmunity selatad issuas
which it faces. The Board considers that ils
currant compesition reflecis an appropriate
balance of Exacutive and

Men-exacutive Directors,

Cireciors ars subiect o giaction by
sharehoiders & tha first Anreial General
hMesling after their initial appoistment by the
Boarct, No mermber of the Board may serve

for more than three years without Deing re-
alectad by sharehclders. Re-apoointment is
not auternatic, The Board's Nominations
Coramitise is responsible for censidering the
re-neraination of reliving Directors for re-
alection, having regard 1o the confibution of
their incividual skilis and experiance 10 the
ciesirect overall compesition of the Board,

The names of the Directors in offce &t ihe
ciale of this Beport, the year of Hheir moest
recent gizction by shareheldsrs, their status
as Exscutive or Men-executive Diractors,
whethar the Board consicders thal thay are
inciependant Dirsctors, whather they will
retire and seek re-alection at the 2003
Arnnual General Mesting, and when they are
naxi due for re-election, are sat owt inthe
table below,

Prior to proposing hel re-slection, the
Mominations Commitiee reviewsd the
performance of sach Nen-executive Dirsctor
seaking re-glection and satisfied itseif thal
thay continue 1o contribute effectively to

tha Board.

While Bre Nomingtions Committes and the
Board frraly consider that the re-alaction of
these Directors i in the best ntesst of
shareholders, the Board has decided o
implament & procass of renewal of Beard
rmarnizership. Further detals are outined befow
in the sacticn on Board succession plansing,

Independence of Non-executive Directors
Tre Board has considered the
incenaendance of sach of the Directorg in
office as &l the date of the Directors” Heport.
A surremary of e conclusions draven by the
Boardt in refalion to sach Director ig set oul
in e taible below.

A discussion of sach of ihe polentialy
sigrificant factors which: the Board
consicered i as foliows:

Tenure

Brarrdles” dual fated companies structurs
iDL was estabiishad in August 2001,

Az indicated i the 2002 Arnual Report,

the Board considars that he formation of that
struclive inveled & funcamental change 1o
the characteristics of, and issuas faced by,
the organisations from which it aross.

in other words, & comgietaly new aconcric
entarprise was formedt, Althouch sach of the
Diraclors was associatad with alermenis of
the organisations which combined o form
that new entarorise, the Board conaiders that,
for the purpose of considering whather the

Diractors are independant, their associations
with BIL anci GKN oo prior to formmation of
the DLC should met e teken into accounl

Retirement benefit contracts

Cf the sight Nor-exacutive Directors, four -
hessrs Argus, Burrows, MceDonaict and Mike
— are party 10 retirsrment benefit contracts
execwied at various ooints in tme in the years
orior 1o the forration: of the DUC, As indicated
inthe 2002 Annugl Report, following the
formation of the DLC, & decision was taken
oo 1o enier iste any further ratirement benefil
cortracts. The existing retirermant benefit
contracts ware aiso amended o ansure thatl
the arncunt of the retirement Denafit i
calculatedt by referance o the lower pre-DLC
fees paict by BIL, Further datails of thess
avangernents are proviced in the
Fermuneration Report, on page 57, As
indicated i the 2002 Annual Reporl, givern the
amendmeants which have baen made, the
Board does ot conaider that the exisience of
thesa contracts compromises the
independence of paricipating Directors.,

Seeking Next due for
Name of Director in office Last Executive or Retiring iny re-election re-election
at the date of this report elected Non-executive independent 2003 in 2003 at AGM
Don Argus AD 2002 MNori-exacutive ey MNo No 2002
Foy Brown 20 Mon-exacutive Yes Yes Yes 2003
harik Burrows 2001 MNor-exacutive Yes Mo Mo 2004
Sir CK Chow 2001 Exacltive MNo Yas Yae 2003
Graham Kraehe AQ 2001 Nom-exacutive Yes Mo Mo 2004
S David Leas 200 Nom-exacutive Yes Yes Yes 2003
Adan McDonald 2002 MNor-exacutive Yes Mo Mo 2005
Ron Miine 20 Mon-exacutive Yes Yas Yes 2003
Sir Johyy Parker 2002 MNor-exacutive Yes Yas Mo -
Cravvict Turmer 2001 Exaciiliva Mo Mo MNo 2004




Cross-directorships

Sir Davvid Laes and My Roy Brown sarve as
directors of GKN ple. Tha Beard does not
consider that this cross-cireciorahip impairs
e indacendence of these Direclors,

General

Having regard to #s raview, the Beard
congiders all Nen-executive Dirsctors fo be
inctependent.

The swructure of e Board enswres that ne
irdividual or grou of inchdduals dominates
ihe Board's decision-rmaking process. The
Joint Daputy Chairrmen, My Mark Burrows
and S David Lees, have been dentified as
e Sarior Indepenciant Directors for the
purposes of e UK Comizined Codsa.

Board succession plansing

The Broard = conscious of the reed 1o ensure
Phat piroper processes are in place o deal
wWith SUCCEasIon BEuss &t Board evel, and o
keep the Board evergraen. This will recuire
e Board periocically to assess the skills aet
necessary o meet Bramiples' damands,

The Morminations Cormemiltes assists the
Board in this process, which ordinarily
irvolves the idertification of e nead for a
neswe appointment and suitable candidates,
ihe preparation of a brief inclucéng a

description of the role and capal
required, and the engagermant of
independant reciuitment organisations.
Furder information concarming the
Nominations Corrritles is sat out below.

Ag noted abowve, the Board beliaves that a
process of renewal of Beoard membership
shiouled e undertaken. The Board wil
iherefore be sesking over the coming years
Yo anpcint naw manisers 10 succsec
axisting Directors &s they ratire, ensuring an
appropriate balance of skills and axperiznce.

Siv dohn Parker has decidad o ratire from:
e Board at the conclusion of e BIP AGM
cn 21 October 2003, ghven his other
workload cormmitrments.

Wy Fon Milne — whe wil stand for re-alection
this year — has indicated he wifl ratire at the
conclusion: of the AGMs in 2004, having
regard o his length of sendce, and as a part
of the Board’s ongoing process of renawsl,

Induction and ongoing professional
development of Directors

Mewhy appointac Dirsctors wifl racetve
approprate cuction and training, Under s
process, new Directors will visit operaling sites
and be given presentations on Bramizles”

businesses and functions by sach of the
business unit leaders and funcional heads,

On an engeing basis, Directors wik participate
frer tirne 1o e i various seminars and
corferences heid by industry and professional
bodies. in addition, Board mestings regularty
includa saasions on recent developmeants in
goverriance and corporate malters,

Board meetings

The Board holds scheduled Board mastings
at feast six limes a year 1o raview mallers
such as Brambies' francial perfonmancs,
current tracing, key businass intiatives, and
sirakegy, budgset anc business plars. The
Board rmeats in both Sydney and Londen,
and in other localions, including operational
sitas, from dme to dme, Detalis of the
nurizer of Board anct comerittes meetings
held during the year, and attendance at
those meetings by each of the Directors and
comyrittes membars, are sat out in the
Directors’ Report on page 63,

Presantations to the Board are fracuantly
madke by senior exacutivas,

The Board recogrises the anportance of
indepencant judgmeant and congiructive
debata on all issues under consiceration.

Directors’ rernuneration

Detals of rernuneration, including retirernant
bensfits, paic to tha Diractors are set cul in

ihe Remunsaration Report on pagss 58 o 60

Commitiees of
the Board

The Board has established three standing
comeritteas o assist in the execution of #s
responsibilitize: the Acdit Committes, the
Morminations Corerittes, and the
Rarruneration Committes, Other
comerdtteas of the Board are fonmad from

Hrme to Hme 1o dead with specific matters,

Each of the Board's stancing commitiess
opersies under a charter cetafing s
delegated authority fror Hhe Board, The
charlay of sach committee can be found on
the Brambies website a wwaw brambies.com.

Regular reports of the committeas” activities
are provided to the Board and minules are
ciroulatad 1o all Directors.

Audit Committes
Tha chiaclive and purpose of the Audit
Committes is 1o assist the Beard i fulfiling
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ils corporate governance and oversighl
responsibiliies by

= roeitoring and reviswing:
- e integrity of fnancial staterments,
- intarnad financial controls:
- the oiyjectivity and efectivensas of the
corporats {internal) auditors; and
- e indapendence, objectivity and
affactiveness of the external asditors:
+ rgking recommenciations 1o the Bogsrd in
redation to the appoiniment of e extarnal
guditors, and approving the rermunsration
and terms of ihelr engagernant; and
developing and implernenting policy on the
engagament of the axternal auditors o

stipply nor-suci! senvices, taking into
account refevant ethical guidanes regarding
Hie provision of nor-audit servicas by tha
axiemal auditors; and reporting o the Board,
identifving any matters in respect of which
it considers tiat action or improvement is
neeced and making recommandations as
i tha steps 1o be taken,

The Auqcit Conrr
responsiciities Dy mesting recularly theoughout
e year and, among other matiers:

fee discharges thess

- revigwing, and challenging whers
necassary, the actions and kidgrent of
management in refation 1o a8 reqular
financial reports and ary other formal
announcernents relating fo Brambles’
financial performancs prepared for release
to the Stock Exchanges, regudalors and the
jeble
repors, before rmaking appropriate
recormendalions o ihe Board,

L including interdim and annual financis?

reviewing the audit plans of the corporate
firternal) auditors, inchkiding the scope and
rnateriaiity ievel of their audits, monitoring
compliance with, and the effecthansss of,
the audit plans of the corporate auditors,
revigwing reports from the corporate
aucktors on their audit fincings,
rmanageTent rasgonses and action plans
in relation o those findings, and reporis
from e corporals aucitors on e
irmglemreniation of those action plans,
and facilitating an open avenus of
communication between he corporata
aucktors, the external auditors and

e Board,

revdiewing and recommmencing 1o the Board
tha fees payabie (o the exiarmnal auditors,
pre-aporoving the performance by the
axternat auditors of any non-auoil refated
work in accordancs with the Boarcs
policy, and any proposad feas o be paid
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to the exiarnal auditors for thal work, and
moritoring compiance with the Beard's
pclicy on the serdormance by tha external
auditors of non-audit related work; and
reviewing the audit plans of the extarnal
auditors, including the nature, scope,

rmiatariality level and procedures of Hheir
audits, monitoring cormptance with, and
the quality and sffectivensss of, the aucdi
plans of the axternal auciiors, and
reviewdng reporis from the external auditors
in relation to their migjor auct fincings,
management responses gnd action plans
in relation to those findings, and reports
from e external suditors on the
implerrentation of those action pians,

Tha Commilize is also responsibis for
anguring that Brambies™ policy on Spealking
Uz s property comerunicatad and complisd
with throughout Bramibsies, for rmonitening
that policy, &nd for enswing Hhat appropriste
protection against victimisation and dismizsal
is given to Brambles employess who make
certain disciosures in the public interes:,

A copy of the Audit Commities's charer
giving full details of s cuties and
responsiiites can bea found on the
Brambies wabsite al v brarmilas.com.

Iny line with current Best practice
recoreTendations, the Audit Commitee is
comprised entrely of Non-axecutive
Céreciors, &l of whom tha Board considers
to be indepencent,

Thie rnemibers of the Audit Committas,
ircluding detads of their relevant
cualifications, are as lollows:

= M Allan MeDenzid (Committas Chaimnar)
had an extenaive caresy in tha vestment
and cormmercial banking fields. He has a
Bachelor of Economics degres from The
Uirdveraity of Syciney and s a Fallow of
CPA Austraiia, of the Australian institute
of Managermant, and of Charterad
Sacretavies Ausirafia,

fWir Roy Brown was an Exacutive Director
of Unilevar PLC and Urdlesser NV Ha has a
Master of Business Administration dagree
frorn Harvard Business Schoaol.

ir Ron Mine was General Manager,
Finance ang Davelopment, at BIL frem
Aprd 1981, He was appointed a Director

of BIL in Juna 1985, and retved as Brance

Sirsctor i August 1998, He has had &
managemant carser exlending threugh

the manufacturing, ol exgloration and
rmerchant banking industries, He s a
rmember of CPA Australia and s a Fellow
of Chartersd Secratariss Australia,

Tre Board considers that sach of the
rmarniars of e Auddt Cormmitlee has recent
and relavant fnancial expariences, and an
uncierstancing of accounting and financial
isales relgvant to tha industries in wiich
Brarmbios operates,

Details of Audit Cornrmittee rmastings held
during the year, and attendancs at those
rmastings, are sel out in the Directors’
Report o page 83,

Nominations Commitiee

Tre objective and purposs of the Correrities
s o supspert and acvise the Board in
ffilling its respensibdities to sharsholdars in
ensuring that the Board is comprisad of
incividuzls who are best abls to fulfil the
rasporsiiities of direciors,

The Committes cischarges these
responsibities by mesting regularly troughout
the year and, arnong other matiers:

- aszassing periodically the skills required to
dischargs competently the Board's duties,
Maving regard to Brambles” strategic
direction, and assassing the skills currertly
represamied on the Board Dy tha Dirsctors
to detarmins whether those currant skills
mest the required akills as identifisd,

revigwing the structure, size and
cormgosition (inciucing the balance of skills,
kinowdecigs and expeariancst of he Board
and the effsctivensss of the Board as a
wiole, and keaping under reviaw the
lzadership neads of Brambles, bath
axecuive and nof-exacutve, with a view 1o
ansuring the continuad abilty of Brambies
fo compets sffectively i the markeiplace;

preparing & description of the role and
carabifties recuired for any Board
appointment: idanifying suitatle
candidates to fill Board vacancias as and
when they arise anc norminating
candidates for the approval of e Board,

ensuricg that, in detenmining the process

for the icentification of suitaile cancidales

for appointrmant:

- a gaarch is undertaken by an approarataly
gualified indapendent third party acting on
a brief preparad by the Committee which
idantifies the skills sought;

- the gearch s infarnational, extending to
thosa counfrias in which candidates with
the necessary skills woutd ordinarily be

axpectad o be found; and
- candidales are considered from & wids

range of Dackgrounds;
* enswing that, on agpointroent, Non-executive
Diractors receive & formal letier of
appointrnent, satling out the time and
responsiility envisaged in the appointment;
iy relation 1o any re-appoiniment of a
MNor-execitive Director on conclusion of

teir spacified tenm of office, undertaking
a process of review of tha retiring
Non-executive Director's perfonmiance
during the period i which ey Rave been
a rnanizar of ihe Board,;

reviswing annualy the tme recired of
Nor-executive Directors and carrving ot
liong to assess whethar

pafonnance evak
e Nen-sxecutive Dirsctors are devoling
enough tme fo fulfil their dutizs: and

civing full consideration o appropriate
ying itsall that

SLICCESSIoN Hanning, salis
orocasses and plans are in place in ralation
to both Board (particularly for the key rolas
of Chainmarn and Chied Executive Officert
anc other serior apocictmants,

A copy of ihe Nominations Commilles's
charier giving fuli detalis of its dulies and
responzsibiliies can be found on the
Brarmbiles wabsite at www bramibies.com.

The mambers of the Nominalions
Comriltes ars My Don Argus AD
iCommiltes Chairrnand, Mr Mark Burrows
and Sir David Laes.

Details of Nominations Committes meetings
held during the year, and sttendance at
those rmastings, are set out in the Directors’
Feport on page 53.

Remuneration Comimittee

The objective and purpose of the Comerittes
is 1o assist the Board in astablishing
remuneration policies and practices which:

- enaiie Brambiss to altract and retain
exaculives and Directors who wilt crests
valus for sharsholciers;

- fairy and responsibly reward sxecutives
faving regard to the performance of
Bramblas, the perfonmiance of the
exaculive and the general remuneration
envirenragnt; and

= coimply with the provisions of the UK
Combined Code and any ralevant UK
legigiation, and with the ASK Listing Hues
and the Austraian Corporations Act



The Cormirittes discharges these
regponsibilities by mesting regudarky
fwoughout tha year and, among other
mattars:

= detarmining and agresing with the Board
iz broac pofcy for the remunaration of
tha Chief Executive Officer, the Chairman
of the Board and olther meamiers of the
serior execulive team, and eviawing th
Cngoing aporepiatenass and ralevance of
e exacutive rermuneration policy;

determining tha remuneration for the
Exscutiva Diractors and tha Comigany
Secretary, reviewing the proposed

rermunerstion for the senior executive team,

ansuring that contractual terms on
remination, and any payments made, are
fair to the individual and Brambles, that
faillura & net rewarded and thal the city o
mitigate loss is fully recognised, and, in
deterrining such packages and
arrangernents, ghving dke regard to all

relevant reguigtions and associatect guicance;

insofar as they mmpact on the Executive
Directors and the senicr exactive sam,
approving the design of, and detenmining
targets for, all cash-based executive
incertive pians, and approving the tolal
proposect payrnents from af such plans;

keaping all eciity-based plans uncker
rasdevy i the light of legisiative, regulatory
and marke! deveiopiments, daterminin
sach year whether awards vwill be made
under auch plans and whether thers are
sxceplional circunatances which allow
awards &t other limes, approving total
proposec awaids uncier each plan, and
approving awards 1o Executive Direclors

and reviewing awards made 1o the senior
axiecutive team:

anraially revewing and laking account of
the rernuneration irends across Brarmbles
inits ran rmarkets; and acviging on any
mgjor changes in ernpioyee benafit
strucires throughout Bramiles,
reviewing the funding and performance of
Brambles™ ratirernant plans and reporting
i tha Beard: and

sefecling, appeinting, and setting the terms
of referance for, axiarnal remunaraton
consultants who adviss the Committas in
respact of the remunarzation of the
Exacutive Dirsctors.

A copy of the Bamuneration Commiltee's
charter ghving full cietails of its duties and
responsibilitiss can be found on the
Bramixes websie al www brarmblas.com,

The Rermuneration Committes is comprised
antirgly of Nor-executive Diectors, al of
whom the Board considers 1o be indspendeard,

Tha membears of the Ramuneration
Comyrdttes are Sir Davic Lees [Commities
Chairman), My Mark Burrows, My Graham
krashe AD and Sy Jobn Parkern The
Comrittes meets &t least thras times & year,

Details of Hermunaration Correrittes
meetings held during he year, and
attendance al those mastings, are set outl in
the Dirsctors” Heport on pags 62

Details of Brambles remungration policy can
be found in the Bemuneration Heport on
pages 52 o 87,

Management
cormmittess

Executive Committee

The Bramibies Executive Cormymillze assists in
deveioning and irmplamenting Brambles”
strategic direction, and ensurng 1S resowces
are well rmanaged. The Comrrittee has a
rarge of responsizilites, which includs:

reniswing DUSiness and corporate sivategiss:
fonrréaling major policies in arsas such as

hurman resources management,
inforrnation technclogy, sk management,
commurications, and post-investrment
project reviews; and

lzading the implernantation of

Ciﬂ.ar';ge processes.

Minutes of meetings of the Executive
Comyréttes are circdalad to the Board.
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Tha members of the Commitiae are Sir CK
Chow (Committae Chairman and Chief
Exacutive Ofican, Mr David Turser (Chiaf
Financial Offcert, Mr Vicior Mendes {Chisf
Exscutive Officer, CHER), dMr Garben YWeasira
iChief Execwtive Officer, Cleanaway), Mr A
Trujillo {Prasident and Chisf Executive Officar,
Recall, Mr Jean-Louis Laurent {Chisf
Exacutive Officer, Brambles industrial
Services), Ms Chris Bulmer (Senior Vice
Pregident — Human Rasources), Mr Paul
Martiner (Senior Vice Prasident - Strategy
and Inforrration Technology) and Mr Craig
var der Laan (Grous General Counssd and
Company Secretany),

Group Bisk Committee

The Groun Risk Correritles assists the
Board i fulfilling ils corporate govemance
and ovarsight responsibiifties by sstabishing,

mcnitorig and reviewing intems control
and risk managemesnt systems to safeguard
shareholders” kwestment and Bramibles’
assets, ensuring compliance with, reviewing
e eflectivenass ¢of, and continuousiy
mcnitoring Brambles’ inasrmad control
systerns, and reporting 1o the Board on a
regLiar basis.

Based on ite reviaw worl, the Comimiltes
als0 prepares and submits to the Board a
staternant on infernat control covering the
previcus vear for inclusion in Brambles’
annual report and accounts, in comphance
with the Turmbog Guidance on Inemal
Control published in e UK, and with othar
best practics.

The Cormerities mambers are Mr David
Torner (Commitize Chalnman and Chiet
Financial Officer), key marniagers from sach
buisiress unit and senior executives from
Brambles' risk rmanagerrent, legal and
corporae finternall auddt functions.

A copy of the Groun Risk Comimittes’s
Charter can be found on the Bramibies
weabaite &t wwealbrambies. com.,
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Accountability and audit

internal control and risk management
The Board has overall rasponsiility for
Brambies' systams of internal contral,
supporied by the Groun Risk Comréttes,
tha Aucit Committes and corporats fintsrnal)
gudit. Thess systerns are designaed 1o
answre efflective and efficiant cperations,
irtcluding financial reporting and compliance

with faws and regulations, with & view to

limiting the risk of falire to achiave business
objactives. it must be recognised, howeve:,
thal intermal controd aysterns can arovice
only reasonabile and net absolute assurance
agaEngt he risk of material loss.

Kay elements of Brambles' intermsa control
aystarmns incluce;

= a Code of Conduet that asts owt an ethical

and sgal ramework for all empioyess in
the conduct of Brasmiles” business;

fiaricial syaterns 1o provide tirmaly, relevant
and reliabis inforrmation 1o management
and to the Board:

approprizte formalised deisgations and
lirrits of autharity consistent with Bramibles”

oijectives;

annual management declarations
confring, among other matters, the
adecuacy of internal comtrol sroceduras
and compliance with all regulatery and
atatitory raquirerments;

& corpofate (intermnalt audl iuncticn

provida assurance on the rebustness of the
ongaing itemal contral environment; and

= other sowrces of indepencient assurance,
auch as envirohimerial auckts, occupational
hepith and safety audits and reports from
tha external auciiors.

Crwing the yvear, the Board reviewad the
affactivanssas of the internad control syatems
and risk rmanagernant and wili continue t©
GO 50 Of an ongoing Dasis by

* consickening and approving the buadget and
forward plan of sach business;

* revigwing delailad monthly reports en
businass serfonmance and trends;

* sefting limits on delegatedt authority;

- receiving reqular reports on Brambles’

i

treasury aciivities, and reviewing treasury
giddelines, lrits and controls;

- receiving reports from the Group Risk
Commiltes, which has a broad
reaponsitiEy 1o agsist the Board in
rorstonng and reviswing internal control
anci risk management systems,; and

- receiving reporls from the Auddit
Commiltae, which has a respeonsibiity to
assist the Board in reviswing internal
firancia controls.

Business risk management systems
Tre Board is of the view thas, during the
vear and as al the date of this report,
Brambies had in place sound aystems of
business ssk rmanagement. The key
elerrants of Bramizies’ business risk
manageant systerns are set oul Deiow:

- Risk control — Risks o e achizvemeant of
business oblectives are identified through &
precess of exarmination between Brambles'
sk managernant team and funclional
precess-owiars. The identified risks ars
assassad in facilitated workshops in tenms
of their underlying causes, businsss
conseduences, external variabies and
controllability, current internal contrel
effectivenass, keihood of occurrence and
overall risk pricrity

The resulting risk and controi profiles are
presenied to the Board, ogsther with a risk
irnproverment program designed o increase
ihe effectiveness of controls and manage
e overad level of dek, This process

formz part of the Board's annust review

of the effectivenssas of the systarms of
intermat control,

Risk monitoting — In addition 1o regular
racnitoring by e Group Risk Committee,
risks and controls are re-assessed by
ranagernent on & biannual basis and
reporied o the Board along with details of
prograss in implernsnting the risk
irnEroverment grogram. The

affectivensss of the spacific risk controls
and fsk improvemant programs are alse
pericdically raviawed by corporaie (internal)
auoit, and tha resulis raportad o the Group
Risk Committes and the Board.

Financial reporting and going concern
Brarmbles operales under & DLC structiure,
whEch reduies compiance with tha
corporate and accounting regulations of
meth Acstraia and the UKL Consistent with
the fact that Brambies constitulas a single
econcric sntity, the Board has published
cormbined financial staternents for the DLC,
with versions grepared in accordance with
meth Avstralian and UK generaily accapled
accounting principles.

The Directore confinmn that they are satisfied
thigd Bramibles has adequate resources 10
continue in bosiness for the foresssable
future. For this reason, they continue to
adopt the going concers Basis in prepading
the financial staterrents.

External sudit

PricewaternouseCoopars has been engaged
by the Board o act as extams auditors ©
Brambles since the 2002 financial year
Under the terms of engagement, ihe
Austraiian and UK audit engagement
partners will rotata svary five years,

The Audit Cormmities s respensible for
makirg recorameandalions on the
apoointmant, evaliation ancd dismissal of
externg atditors, setting feas and raviewing
tha indepancance and objactivily of the
exiarng avdilors,

Tre Board ramaing cormmittad to its policy
relaling o the performance of non-audit
wiork By axternal auciiors, s¢ as to
safeguard the axternal audiiors’ objsctivity
and ndependence. As noted in the 2002
Arnnal Report, this is achieved by
prohibdng nor-aucdt work whers
interendence may De compromised or
confcte arise. Prior consuliation with, and
approval of, the Audt Committes is required
whieraver rmanagement recommends that
the external aucitiors undartake non-auc
work, Managemeant consuitancy, [T
imolamentation and speacialist intarns
andit work will not be performed by the
exiamat auditors,

Details of the amounts paid to the aextemal
auditors chiring the year for audit and other
services are st out i1 Note 5 1o the

cormbined financial statements on pags 78



Share ownership
and dealing

Diatails of Brambles’ shares held by
Directors are set oul on page 59,

The Board hias put in place policies covering
desiings in seciitiss by Directors, senior
executives and individuals locatad in
Bramizies’ corporate offices, Thess ars
contained # a Sscurities Trading Podoy,

a cooy of which can be found on the
Bramixes webshe al www bramblas.com,

The poficy is designad 1o ensurs that
sharehaldars, custormers and the

international Businass cormmranity Have

corficence thal Brambies' Directors and
sanior axeculives are expacted to comply
with tha law and best practice in corperate
governance, and handle conficential

informmation fawlully and with integrity.

Uneier this pofoy Dirsctors and relevant
amployees are requirsd to obtain approval
before daaling ¥ Bramibles” securities,
and gre prohibitad from such dealing at
certain limss.

Ary ciealings in Bramblas’ shares by &
Director are reported to Bramiles within five
business cays of sffecting such dealings.
The ASK anc a UK regidatory information
sardce are nolifisd of these transactions
within apolicatble tirme tirits,

Corporate social
responsibility

Brarmizies is commiliad 1o mesting high
stanciards of compliance with respect to 4s
haalth, safety, amdrorerental and cormmunity
respensibilities, which are essential to the
weay iy which Bramipies' businessas operate,
A Corporale Social Hesponsibity Reoort
addressing these issues can be found on
pages 25 to 37, and on e Brambles
weabsile st wwew rambles. oo,

Brambles Code of
Conduct

Brambes has a Codsa of Conduct, wihich
provices an ethical and legal framework for
ak ermployess in e conduct of Bramides
bugziness. Tha Code of Conduct defines how
Brambles ralates to its sharsholders,
armrployees, customers, suppliers and the
comraity, Further datails of the comtent of
tha Coda of Conduct are sat owt in the
Corporate Socig Responsibility Report. A
copy of the Code of Conduct can be found
on the Bramides webslie at

v rarmnbies.com.

Tha Code of Conduct has baen reviswead for
compliance with the best practice principles
cutlined by the ASX Corporale Gowermance
Councit, The Board is of the viaw that it
reets, and in some respacts exceeds, the
reguirarmrents of those principles,

Compliance

ASX Corporate Governance Council’s
Frinviples of Good Corporate
Governance and Best Practice
Recommendations

Tha Board considars that, as at the dale of
e Directors’ Repert, Brambles was in
cormgliance i all matarial respects with the
ASH Corporate Governance Council's
Principlas of Good Corporate Governance
and Best Practice Recormmeandations.,

UK Combined Code

The Listing Rules of the Financial Sendces
Adithority recuire UK lgted companias o
report on ihe manner in which they apoly
e Principies of Good Govarnance and the
axtent to which they comgly with the
provisions in the Code of Best Practice
icollactively the Combined Code). The Code
lays dower rules dealing with dirsctors,
directors’ rermuneration, accountability and
awiclit, and refalions with sharehoidars.
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Tha Board considars that Bramizles was in
cormpliance with all Corrgined Coda
provigions during the year and as at the date
of this report, except as disciosad in the
Reamuneration Heport on page 56 in relation
i the sarvice confract of tha Chief
Exscutive Officer, S CK Chow, which was
rarricable al any tme withow! causse on
giving al least 24 months’ notice, rather than
the period of 12 months regured under tha
Combinec Code.

O 28 August 2003, the Board annowneed
Hat the notice period under Sir CKs senvice
coriract will be rediced to 12 months,

with effect frorn 1 December 2003, bringing
it into ling with the orovisions of the
Cornbinect Code. As a result, the Board
considers that Brarnbles wil be in ful
compliance with the Combined Cods from 1
December 2003,

A revisad Combined Code comas infoe affact
for financial vears comerencing on of after

1 Moverriar 2003, The Board has alreachy
impleranted a reviaw of s corporate
govarrance policias and practices in the
ares of corporale governance in ght of the
resdsed Corrdinad Coda, and balisves that,
as al the date of the Direclors’ Report
faubiect o tha malter in the previcus
paragrapty, Bramblas was in compliance
wilh the rasdsed Comiinad Code provisions,

Tha Board will continua o 1ake steps it
considers aporopriate to ensure Brambizs'
cormpliance with the relevant governance
requiraments in Austraia and the UK,



52

Introduction

Thia Report descripas Brambles' policy on
the remunaration of Directors and senicr
axacutives, This policy i3 raviewed sach year
by the Remuneration Committas which
recomETencs any changes to the wihole
Board for formmal aporowat 1 alse contans
specific datails of e rermuneration of the
Directors anc certain sarior exaculives.

Rermuneration
Commities

The Remuneration Committes s chaired

by Sir David Lees, Tha other marmbears of
the Comrittea are Mr Mark Burrows,

hir Graham Krashe and Sir Jehn Parker,

all of whom are indspendent Non-executive
Dérectors. The Ramuneration Comimillas
raels al least twice & year and is
responsizle lor recommending overall
remuneration pelicy o the Board as well as
approving each individual Executive Direclors
and the Company Secrelanys remunaration
arrangements, and reviswing the polcy and
incividus remureration arrangemants for
cilher senior executives,

The Chainmarn, Chief Executive Officer and
Senior Vice Prasident, Hurman Resources
wers presant at mestings of the
Remureration Committes, although not
when ther owey remunaralion arrangsments
wera discussed. The Reruneration
Cormilize appointed Ermnst & Young LLP
[Ernst & Young) a5 compensation and
bernefit consultanis o provide indepandant
ragrket infonmalion and remuneration advics,
e partner achvises the Ramuneration
Cornmittee on rernunaration for all Diractors
and & separate parinay advises
ragnagernant on rermuneration for axscutives
below Board level. Thare is then a Clear
segragation of responsibiities while avoiding
the adritiona cost and potential duplication
of retaining two separate firrms to fufil these
roles. During the year, Emst & Young also
provided tax acdvisory services 1o Brambies,

Executive
remuneration policy

Thiz part of the Heport sets cut Brambies'

policy for the ramuneration of its Exacutiva
and Non-execuliva Directors for tha year
and for the {oresesabie fulre, In reviswing
this pelicy during the year the Remuneralion
Cormmities took nole of e 54.98% majorily
wode in favour of this policy at last year's
Anral General Mesting.

The Boards objective is 1o have in place a
remuneration policy for Bramizies which iz

consistent with its business obiectives, and
SEEkS

= atiract and retain high calibre executives:
- align executive rewards with the creation of
sharsholder value; and

= riotivaie executi

ivas o achisve challenging
parformances eveis,

Iy order to achieve these oblectives,
axecutive rermunaration generaily consists of
basic salary, pension contriutions, enafits
and short and long term incentives which
are subject to performance conditions,

For the Executive Directors and cartain
sanicr exactives basad in Auslralia, salary,
pension contributions and benafils are
proviciect iy the more fexible form of “Totad
Fixed Remunaraton” o “TFR".

For alf senior execuiives, Brambles' policy is
o grovide a sigrificant part of their total
potendal reward through performance based
incantive plans. The Rermuneration
Commiltes banchrmarks remuneration levels
annually against comparaion data with the
atvice of exiernat consufants and also
reviews remunaralion amangerrents for
sanicr exacdtives in Brambles 1o ensurs
thase are consistant with those for the
Execulive Directors.

Iry e case of tha Exsculive Dirsctors, the

proportions of they annual remuneration
which is alocaiad 1o both fixed antilernants
and performance based reneineration is set

oul iy the following table:

Thess calculations:

- assurne that on-targel performances is
achizved undsar tha Short Term Incentive
(ST Fian; and

- vaine squity awards using the approach
outlined on page 60, axcept that they oriy
consider awards macde cduring the year, with
tha entire discountad valus allotiad o that
O YER

Tre Board believes that these proporlions
give an appropriate balance between
cariainty of income and rewards which are
dependart on the achizvernant of targets
which enhance shareholter vaiue and
tharefore align the interests of the Executive
Directors with those of sharsholders.

The Board belaves thiat Executive Directors”
and senior axecutives’ sanvice convacls
should ba terminable o a maximum perdod
of 12 rmorths’ nolice {as requirad by the UK
Combined Codel uniess & longer pariced is in
sharshoiders’ interests. Given due notice,
thare showid be no tanmination payments
uncier such comracts, In order 1o provide fair
and ecuitable arrangements for Bramisies
and the Exacutive Diraclors on thair
appointrmant w0 the newly formead DLC,
spacial arrangaments wers criginatly agresd.

Since tha 2002 Anndal Pepord, howeaver, the
Board has announced amandmants to he
Exacutive Directors’ sarvice contracts,
inciuding where relevant & reduction in the
above nalice period o 12 months, which
wiil bring the contracts into ling wih the
requirernanits of the Combined Coda. Both
tha criginal and amended amangsments ane
dascriped baiow in the Execulive Directors’
tarms of appoiniment section.

Detadis of each of Bramples’ remunaration
programs are oullined in the following pages.

Basic salary and total fixed
remuneration (TFR}

As ncted above, saiary, pansion
centributions and other banafits are
nroviced 1o he Execwive Direciors with
fiexibility as to the mix of cash, nenaion
contributicns and other benafits which they
raceive, provided Hal they do not axcesd
tha overall apecifiad TFR.



Tha initas isvel of TFR iz specified in the
sardca contracts with the Exaculive
Directors and is reviewsd by the
Rearmuneration Cormitize. [ assessing the
lesel of TFR for each Execulive Direclor, the
Rarruneration Cormmilizs considers the
Executive Direclor's experience,
perforrmance and responsililies and takes
imfo accourt market data using cormparisons
relevant 1o the roie of the indivicual,
geographic localion, company size and
cormgslexity, For this year's review, three
COMEansons ware undertaken: ong gsing
publishad data for the greup of companies
used for comparisons in 2002, a second
using pulished data frorm UK ples with &
wanover between 50% anct 200% of the
corrdsinad wirmawar of Bramiales, and the
hird using data frorm the Towers Perrin
Executive Bernuneration UK Survey 2002
which covers & large nurmiber of UK glos.
Tha leval of TFR is reviewed on an anmal
basis and following & signifcant change in
respensibiliizs. Any increases ara normally
affective frorm 1 Judy

Similar criteria are used when selling basic
salary or TFR levels for oiher executives,

Benefits

Executive Dirsctors are abie to chooss which
banefits they receive within thalr TFH. Thess
benefits are providsd &t cost and include
motor vehicles, heaith cars and disabiliyy and
life nsurance. As an intermational group,
Brambies requirss a rurmber of executives to
b wternaticnaly mobile. in such
circumstances, Brambles cperates a policy
which includes provision of housing. payment
of reiocation costs and other lacation
ackustiment sxpenses where apporopriate,
Executive Directors are includad in this poioy.

Post-retirement bonefits

M post-retirernent benefits are providac o
the Exacutive Dirsclors cutside their TFR. The
Executive Directors have fexiility 1o have part
of their TFR afiocatect o contributions into
pevachal oension plans of their chcice,
Performance refated incentive
arrangements

Short Term Incentive (ST Plan

Brarmizies operates an ST Plan for the
Executive Dirsctors and sendior exacutives,
For tha BExscutive Dirsctors, the STl Plan
cilers the opportunity to receive an annual
cash bonus for the achisvament of specific
pre-ceterminad pedormance targsts. The
Rearmunaration Correrities considars sach
year the approprigie targets and

pedorrance measires undsr e ST1 Plan
and the level of payowt aporoprale f cerlain

tarcets are met. This ncludes setling the

miaxiraweTs ievel of pavout under the ST Plan,

For the Bxecutive Directors, for the 2003
year, 50% of the maximum possible award
under the ST Plan related to Brasmblas’
improvemant in BVA against pressat targets,
and the remaining 10% on performance
against perscnal chisclives.

BVA is the value generstad by a business
over and above the cost of tha capéal i
usss to generats tatl valus, This is
measurad as profit less the cost of capital
investad, Brambies’ external audiiors have
reportedt o the Remuneration Commitise on
He extraction and calculation of BVA in
accordance with procedires agrasd by the
Comrittes,

For the 2004 yaar, 90% of the maximum
possile award for the Exscutive Dirsctors
unider tha ST Plan wil relste to Bramisles’
improvemant in oroft before tax and
arrortisation of goodwill {(PETA) against
preset targets, and the remaining 10% on
performance against parsonal ohjectives

Sir OK Chow's parsonial objactivas cover
people developrnant and managemant
succassion, employee aatisfaction and
lzadership effectivensss, risk managemesnt,
and corporate sockl responsibily ssues,

W Turner's persenat objectives cover
treasury and group funding structurs, investor
relations, firancial control improvernents i
the businesses, and risk managemeant issues.

For on-target perfonmance, paymeants will be
approximately 50% of & Director's TRFR. For
culstanding pefonmance, payrant might
reach a rmaxirnum of 100% of TRR.

Sir CK Chowe and Mr Turmer recehvad 8%
and 7% of TFR respectively o performance
urider tha ST Plan in 2003

The Rermunerstion Cornmitiee has absokite
discretion 1o alter targals 1o reflact changed
cioumstances such as material changsas in
accounting standards or changss in the
structure of Brambles,

Long Term Incontive Plans
Cietails of Bramibles’ Long Term Incenthve (71

Flans are set cut beiow, The purpose of thess
Plans is to attract, retain, motivate and reward
key executives who enhance sharehoicer
vaiug, The Bamuneration Comrilles Defeves
that the provision of performance refatad iong
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terr incenlives is an importart part of the
overall approach 1o exscutive remuneration,
provided that the potential for executives 1o
benefit from those ncentives is closely aligned
with sharsholderss’ interests.

Since Decernber 2001, long tenm incentives
hawve bean providad (o the Executive
Directors and other senior axecuiives under
e Brarmblas 2001 Exscutive Share Oplion
Flan (Ootion Plas) and the Bramdlas 2001
Exscutive Perfonmance Share Plan {Share
Flan), which were approved by shareholdars
at the Noverrder 2007 Anrwial General
Meetings. The Plans are operated in paraiiel
- that is, senior executives may be graried
awards uncier either ons o both Plans in
any given vaar, The pedfonmancs condilions
curantly applizd difer betwaen tha bwo
Flans, bemg directed at differsnt shareholder
consideralions. In the case of the Option
Flan, the performance condition is based on
st shareholdar raturn, relative o peer
group companias. in the case of the Shars
Flan, the pedonmarnice condilion is basad on
2armings per share growth,

The Hemuneration: Corsnitice believes that
opergting ihe two Plans in parallsl provices
an appropriate hatance between
sharsholoers’ interests and the provision of
an appropdiate neentive and potentist bensfit
for the execulives concarned, consialent with
retevant markst condit

=3

Brambles 2001 Executive Share Oplion
Plarn {Opiian Plan)

Unider the Oplion Plan, senior axecutives
may be granted annual awards of oplions to
acguire shares in BIL andfor BiP at & fulurs
date, for an axercise price ixed at the tims
of grant,

The axercisa prica for cptions under the
Optien Plan is basad on the average markat
price for & period of up to five business days
up to e date of grant.

Tha Ramuneration Cormmittee sels a
performance condition cn the exercise of
options under the Option Plan, The
performance condition which has been
appied 1o all options granted under the
Optien Plan 1o date s based on relative total
shareholder ratien (TSR), measured over the
period from the end of the inancial year
before the cals of grant to the third
anniversary of that dale (Performance
Period; against & peer group of companies
consisting of the top 50 Australian
companias by market vaiue) and tha
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FTSE100. The TSR caculation uses share
prices measwred over a three monih period
to determine the base measurarment point
and subsequant perforrmance. Howsver, for
tha firel perfonmance perod the BIP shars
price was averaged over the period from

7 August 2001 to 31 August 20071 1o give
the base point, rathar than taking the
average over the period Yo 1 Agril 2001
1o 30 June 20071, az BIP was nol gueted at
that time, Blls performance g ranked 1o tha
ASX top 52 and BIPS o the FTSE100.
Thiess rarkings ars then averaged to give an
oversl ranking.

Tre Bemuneration Committes considars
relative TSR o be an aporepriais
performance measire, given thatl it enswres
oplions dedver banefita to akecutives ondy if
tha investrnant return aciuagy recehad by
Brambies' sharshoidars over the
rzasuremant paricd is sufficianty Hgh,
relative o the returm thay could have
receivad by ivesting in & portfolic of
altarnative stocks over the same paricd,
This targel s therefors less affected by
changes I economic conditions and short
tarrn stook market sentiment than othars.
TSR data and ranking calculations are
carried out by an external adviser which
ansures their independent verficalion,

The 1abie below shows he relatonship
bebween the evel of relative TSR perform-
ance and the number of ootions that a

participant can axercise:

If all the eptions do net become exercisaila
after the Paedformance Paviod, the

performance concidon wilt be re-assessad
after Tour and Bve years (anc also after six
years it the case of oplicns grantad ©

Sir CK Chow and Mr Turmar), in each cass
rasasured from the start of the Pedormance
Period, Af eptions which have nol become
axarcisable following such re-assessment
wi lapse. # the performance target is met
and the opticns becoms exercisaile, they
raust be exercised within six years of theair
grant; othaswise, ey witt lapse.

Thea Remuneration Cornmilize has

congiderad the case for performance testing
beyond the first thrae vear period, in view of
UK institutional shareholders’ views on this
rgiter. Bramilas has faw direct sector
comparalors becauss of the diversity of its
rain businessas. Ranking against broader
indices may be influenced strongly by
arvironrmental factors which impact
comparator companies 1o a lesser or graaler
degree. In ordar to minimise the impact of
thig, the Remuneration Cormimittee believes
that it is appropriate to have Errited
re-testing from a fixect starting point for ihe
performance meastrernart, The vaise of ihe
parformance re-testing is taken infe account
wihen seiiing the podcy for gramting awards
uncier the Cotion Plan,

The Oplion Plan s sugervised by the
Famunaration Committes, which approves
any option grants made to Executive
Direclors fapart from those awards aiready
agreed 1o De made 1o Sy CK Chow and
Wi Turrer under their service contracts and
approved by sharsholdarsl Al other opticn
awards macke 1o executives under the Option
Flan are reported 1o the Remuneration
Cormittes, and the otal value of thoss
awards is approved by tha Commiittee,

The nurnber of options to ke granted to &
participant i the Option Plan 2ach year is
cisterrmined by agphing a muttiple LT
hMultipéa! o e particizants TFR (or basic
salary, as appropriate), and divicing the
result by tha value of an option andar the
Cption Plan, cgioulaled using a Biack
Schokes methned detanrined by extamal
atvisers, This vakie, which does not take
account of the existence of perforrance
concitions, 5 higher than that calculated in
accovdance with tha requiraments of the
Austratan Sscurities & investrments
Corrmission (ASIC) (see pape 80 for further
cietailsl, The maximum LTIP Multipie & 75%.
This is subject to an overriding limit of thres
fimas TFR bazed on tha valus of the options
when calculated by reference o the market
price of tha shares at the time of grant.

The LTIP Multiple for Sir CK Chow iz 79%
of TFR, and for Mr Turner s 80% of TFR.
Details of Sir CK's and My Turmer's awards
uncier the Cotion Plan are showe in the
fable on pags 53.

Brambles 2001 Executive Performance
Share Plan {Shate Plan)

Undar the Share Plan, senior axecutives
may De granted annual awardis, consisting
of a right to acduire shares in BIL and/or BIP
& a fuiure dale, for no paymant, The Share
Plan was approved iy shareholdars &t the
2001 Annual General Meatings.

The vesting of awarcis under the Share Plan
ig aubject to a parformance condition, Tha
perforrmance condition which hias bean
applizd to all awards under the Share Plan
o date is Based on compound earmings per
share EPS) growth of boin BIL and BIF over
a performance period frorm the end of the
financial year before the dale of award o tha
thired annivarsary of that data {Performance
Pariod),

The Bemuneralion Corryrittes considers
that EFPS as a measure of the undariying
profitabity of & compary, is & kay factor for

invastors when thay make thair investment
decisions. Compound EPS growth of
metwaen 7% and 15% sach year represents
a slretching target of direct relevance 1o
sharshoiders. The Bemuneration Commiltes
tharsfore belisves it to ba an appropriate
means of linking execLtive rewards with
sharshoiders’ interests. Brambles’ EPS for
this purpose s as disclosed in the auditect
annual accounts,

The table betow shows e relaticnship
netween the Bvel of compound EPS growth

ard the nurmber of shares in an award which
a parlicipant can recaie:

EPS calculaticns will excluda all exceplional
iterns and goodwill amartisation as definect
uncier UK SAAP.

s rolad above, e Rermureration
Comerilies has considerad the case for
perfonmance re-assessment and conclucied
that liritad re-lesting from a fixed starling
point is aporopriate for e long term
incentive piana, Thersfore, i net all the shares
in an award vest after the Performance
Period, the pedormance condition wit be



re-assessed aftar four and five years (and aiso
after six years in the case of awards grantad
to S CK Chow and Mr Turnert in each case
rmeasLract oo the starl of the Parformance
Parod. A awards which have nol vested
fellowing such re-assessment wil! lapse.
Paricinants must elac? to receive the sharas
fram any awards which have vesiecd within aix

years of heir grant; othenwise, they witt lapss.

Tha Shars Plan is aisc supendsed by the
Rerruneraticn Cormmitisse,

Asin e caze of the Ogtion Pian, tha
rieiriber of awards o e granted to &
participant in e Share Plan each year is
detenminad by apphying the LTIP Muitiple to
e participant's TRR {or bagic salary, as
appropriate), and cidding e result by the
market value of a share &t the Ymne of grant.
This walue, which dosa not take account of
e axislence of performance conditions, i
Higher than that cafculated in accordance
with the reguirerents of ASIC {ses pags 60
for further detalisl, The meaxiourn LTIP
rncltivie currentiy used for making swards is
75% of TFR, The masirrum LTIP Mullipie
penmitted under tha Plan iz 100% of TFR.
The LT1P Mtiple for e purposes of the
Share Plan for Sir CK Chow is 75% of TRR
and for Mr Turner s 80% of TrR. Details of
Sir CKs and Mr Turner's awards undar the
Share Plan are showe in the able on page 60.

Varigtions to Option and
Share Plan rides

red in the Notice of Meeting sent to
sharehclders for the 2051 Annuat General
Meeting, at which approval was oitained to
astabish the Option Plan and the Shars
Flan, granis under those plans to Sir CK
Chowe and My Turmer, wihio are BExecutive
Directors, follow thair usus terms, except for
e differances noled Deiow:

- the date of grant for awards under the
Opetien Plan and the Share Plan in 2001 i3
takan w be the date of commencament of
thair ermployrnent, being 7 Ausgust 2007;

« the Performance Period for measuring
wihether performance largsets have been
ot will run from the date of grant {that is,

7 August 2001) and not the end of the

preceding fnancisl year, For practical

purposes, it has been agresd that the
period for measwring whether perforrance
targets have bean met wil run from the
and of e pravious financial year,;

= the perfonmance condition will be

re-assessed on the aixth anniversary of the
date of grant, if the awarcs have not
aireacky vasted, i addition o
re-assessrmant on the fourth and fifth
anniversares; and

= tha terms on which awards under the
Plans may be axercised or vest early are
described below in tha Exacutive Directors’
tenms of apoontment ssction,

Iy addition to the above, the Board has
agreed with the Executive Directors that
Rulz .8 of the Cotion Plan and Share Plan
is incoensistent with the terms of thair sendce
contracts. As such, if any of tha
cirournstances anvisaged by Rule 8.8 wers
o oo and, as a result, any awards
gramad 1o the Executive Dirsclors under the
Opticn Pl and Share Plan wers
actomaticaly to lapse, BIL wil be obliged to
compensalz the Executive Directors {gither in
cash o by delivering shares purchased in the
markat on their behalf).

Ruls .8 providas in affect that awards
unger tha Opticn Plan and the Share Plan
lapse if cantaly events ocour within 12
rcniths after they are granted. The events
refarred toin Fule 6.8 ars, in broac terms,
takeovers, reconstructionsiwinding-up and
compulsory acquisitions affecting eithar BIL
ar BIF

Brambies Employee Option Plans

The Execuwtive Dirsctors do not participale in
these plans butl detalls are provided o give
shareholders an indication of the shars
incentive plans in operation across
Brambies. The Ramunerastion Commiliae
approves the total lavel of awards under all

of thess plans.

The Bramizies Employes Optien Plan was
anprovect by Bil sharehoidars at its 1508
Arnugl Genaral Meating. Under the plan,
arrployees with mors than two years’
senvice may be granted awards of eptions o
accidre shares in BIL at & future date, for an
axercise price fixed al tha tme of grant. The
axercise price is equal to the markeat price
for BIL shares during the week up to and
inciiding the date of grant. Three schemas
weare egtablishect within the plan:

= e Standard Scherna, for employess in
Australiz and MNew Zealand, Asiz and
Europe:

= the Irtamational Trust Schame, for North
Arrerican employess; and

« the Quakfying Scheme, for Agstralian

55

amployess, under which granis are limitec
to A%1,000 in opiicn value per ermployes
aach yaar.

Participants in the Exacutive Share Opglion
Plan and the Exacutive Parformance Shars
Flan, approved at the 2007 Anncal General
Meetings, are not eligibie to panticipats in
thase schames.

Options wit no longsr be granted in any
coudry undar e International Trust
Scheme, Options were gramted under the
Standard Schame in Australiz anc New
Zeaiand in June 2003, There is no cuvent
inferticn o maxs any urther grants under
ihis schame. For the present, grants will
cortinus to e made under the Qualifying
Sehema.

Total Shareholder
Feturn performance

The folfowdng charts ilustrate the TSH
performance of BIL and BIF ordinary shares.
For the vear to 30 June 2002, this was
measured from the dale of fonmation of the
DLC until the end of Hhal year {on an
anrwalised basis). This is compared o the
TSR that would have bean obtainad from a
hypothetical imegiment in the cormpanias
raking oo e FTSEIS0 Support Services
Total Returs: index for BiP and the

SAP/ASK 200 index for BiL. As BIP was
incorporated during the course of 2001, in
accordance with the relevant disclosure
regidations, only the comparative TSR
performance of its shares since ¥ August
2001 whan BIF was listedd has bean showr,
o provicie compasison on a consistent basis,

The above indices wers chosen, against
witich o represant Bramiles” 758
performance for the purpese of the following
charls, as they are readily avalablie broad
aquily market indices {as required by the
reievant disclosure regulations) and reflact
e dug listed nature of Brambiss.
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Executive Direciors’
terms of appointment

The Executive Directors both have sendce
coentracts with BIL The Board's podcy on
Exacilive Diractors’ sendoe contracts is
outined in the Executive ramuneration pclicy
section on page 52,

vy the contexi of the formation of the DLC in
rici 2001 and tha significant changes faced
by Bramribles, the Board conasiderad it
apprepriate for Sir CK Chow's sanvice
conlract {dated 26 July 2001) o be
tarminaile by BiL & any timea withoul catse

ng at isast 24 months’ notice. Shorter
nolice periods may apply in cerain
circumelances.

O 28 August 2003, it was announced that,
i recognition of the tme which had slapsed
since the formation of the DLC anct
developments in the corporate governance
area in refation 1o executive directons’” notice
periocis, Sir CK had agresd with the Boarc
to reckice the notice paried undar his
coentract frem 24 marhs 1o 12 morthes, with
effect frorn 1 Decaemiar 2003, bringing i
into dne with e recuirerants of the
Combined Code.

Undar the crigingl terms of Sk CKs
contract, as outlined in the decurnentation
sent 1o shareholders for approval of the
DLC, whers Brarmibles gives natice to
terminate Sir CK's contract, Bramizlas may
elzct to waive the notice paried and bring
forward the date of erménation. I this
aituation, Sir CR wauld have Dean entitled to

racaiva a paymant in lisu squal 1o two Bmes
Mz annuad TFR and two times his averags
annual short tenm incentive; the rights to
443,012 BiL ehares comgprising his sign-on
grant freferrad to in Note {a) on pags 680

wioulc vest irespective of perforrmance
hurciies; and s oplions and perforrmance
sharas would vest in accordance with their
tarms of issue.

Undar tha amended terms of Sir CK's
contract, the amount payvabiz o Sir CKn
such a sivation will be reduced to ene limas
Mz annuad TFR and one times his average
annual shart tann incentive, The traalment
of his opticns, perforrmance shares and sign-
o grant will remain as outined in the
pravious paragraphi. If, instead of bringing
forward ths tarmination date, Bramiblas
raquires S CK 1o serve all of the notice
pericd, thare will be no payrnent I lieu;

tha treatment of Sir CR's options arc
performance shares will be as outined in

the preceding paragrach and Deiow,

and his sign-on grant will lapse.

Under the criginal andd amended tenms of his
service cortract, Sir CK s entitied al an
tirre o terminate his employment on giing
six months’ notice, The Board considerad it
dasirable to have greater cerlainty anct more
than six rmenths o plan for an ordarly
suceassion 1 S CK should decide o leave
Brarmbiss, The Board therefore alse agresd
oy 28 August 2003 1o add & new provigion
to Sir CK's comtract under which, at any
tirne from 1 Jdansary 2008, S CK will be
emitied 1o give Brambies 12 months’ notice
of hig intention o terminate hig ermployment.
if Sir CK sarves that notice pavied in fll, or
any shorter period the Board may

determing, on nrination the followdng wili
apaly:

e Sir CK wi surrendar his sigr-on grant,
wilh ne compensation.

s Brarriclas will pay Sir CK a saverance
sayrnent equal 1o one half of his then
current anssial TR and ons haif of the
average annug shiorl terrm incentive paic
to him cver the three years pricr to
terrmination. Consistant with e TFR
orinciples wtndarbing his contract, Sir CK
will b2 able to sect the manner in which
that benefil is provided, which may include
the payrmant of additional suparannuaton

ftions on his behalf during the

[oluty;
notice period,

&

Subiect 1o the Board, acting reasonably
anc in good faith, fonming the view that Sir
CH had pardfonmed his cuties salisfactorily
during the notice period, in the svent of

arwy tenmination undsr the amendect

arovisions datailect aibova iz whare

il
cause or S CK gives 12 months™ notice
at any e from 1 January 20035), the

Brarrixles tarminalas the contract with

Board wil exercise s discration o penmi
Sir CK 1o exercise all options granted to
Py wnder Optien Plan within 12 months
of the date of termination or 42 months
after the grant date, whichever ands later;
anct will perrit & awards granted to him
undar tha Share Plan to vest, subiect to
salisfacticn of the relevant performance
Mdlas at the naxt testing dae, on the

asis thal they will not be subiect 1o pre-
rating for the perioc served,

The above changes to Sir CK's contract are
aubjact to hs re-elaction as a Director at the
2003 Annual Ganeral Meatings,

Under the criginal terms of S¥ CK's
contract, thare are also certain
circuinstances uncker which Sis CK rmay give
motice o Brarmbles including if there is &
material changs o his role. The notice
paricd in these circumstances is three
monthe, and the serrdination payrents
wioula e as outlined above for termination
of tha contract by Brambles without nolics,

Under tha tarms of his original contract
{datert 26 Juiy 20013, My Turner was anditled
to give notice 1o tarminate Mis ermployment
with Brasrisles with effect from 6 August
2003, These erms wers agreed at the time
of formmation of the DLC and recognised the
comiritrment madse by Mr Turser in re-locating



to Austradia o take up this significant position,
at such & critical stage in Brambles’
development Linder those original ks,
Wy Turmar had exarcised ths terminalion
right descrized sbove, he would have been
antitied to receive up 1o two timas e arinuzl
TFR and one times his average annial cash
bors, Full detaile of thase arangernents
and how My Turnar's opticns and
perforrnance shares would have veslad in
ese ciroumslances, wars incluced in tha
docurnartalion sent 1o sharsholders for
approval of the DL in Juna 2001,

Ag pravioushy announced, 10 give greater
certainty about tha duration of his service,
nEw arrangemens were agresd with

MWy Turmar in & letter datad 13 March 2003
by which he agreed 1o forgo his ability o
give the nolice and raceive the payments
and benafits descrited above and 1o ramain
as Chief Financi! Officer of Brasmblas unt
31 Dacemizar 2004, At the and of 2004,

MW Turner witt be engaged by Bramibles o
provide constiting sendoes for a further year,
The cost to Brambles of this consuliing
gsarvice is likely 1o be eguivalent 1o

Iy Turmar's TER for one yearn

Brarles has agresd that M Tumer wift be
granted awards uncier the Option Pian and
Share Plar in Septersber 2003, bt not 2004,

The Board has ceterminad that it wil
axerciss ds dizcration under tha anms of the
Option Plar to garmit Mr Turser, on
termranation of his employment, to exercise
alf options grantad to hirr wp 1o and
inclding the September 2003 grant within
e relavant exercise periods 1o the axient
Hal the performance condidions refali
Hhose options have bean mat,

ng o

Tha Beard has alse determinad that it wil
axercise ds discretion under tha Shara Plan
50 that on tanmination of hig emplioyment:

» gl awards up oo and inclucing the 2002
award will vest to the extant that the
performance coencitions for thoss awards
hawve been rmat Bul wiit be sublect to
proraing by reference o the proportion of
the perdformance period during which he
has bean employad: and

» hig 2052 award will vast to ha extant that
the perdormance condition for thatl award
has bearn met.

Unrier the terrns of his origina servics
contract, Sir CK Chow has been penmited
o rerrain & nor-exaculive direclor of
Stendard Chartered ple, Sir CK Chow retaine

his feas in relation to thal apeointrmant,
which amounsted o £45,000 for the year. On
a sirndar basis, My Terner has bean
permitled 1o femain a non-executive diractor
of Whiithread PLC. Mr Turner retains his fass
in refation to that appoistment, which
amounled o £30,332 for the year,

MNon-executive Directors

Terms of appointment

Al Diractors are suject 1o ralirsment and
re-glection &y sharehoiders from me 1o tims
as required by the Constitution of BIL and
e Articies of Association of BIR. The
Meor-gxacutive Direciors do not have senvice
conracts with Brambies, although istters of
appoistrnent fehich are conlracis for senvice
b et contracis of amployiviant will be put
irto place i the near future,

The Mon-exaculive Dirsctors do not
participaie in Bramiles” shorl or iong-term
incentive plans, and do net receive benadits in
kind, Wit the exception of the retiremeant
bansfit contracts of certain Diractors cutlined
beiow, the Non-aexecutive Directors do not
participate it Bramiles pensicn achemas,

Deatals of the Nor-executive Directors’ datles
of appointrment and e year I which they ae
nexl expected to be subbjact 1o re-alaction by
shareholders are shown on pags 46,

Fees

MNor-executive Direclors’ feas are
detenmined by the whols Board, with tha
MNon-gxecutive Dirsctors taking nc part in he
discussion or decision relating to their own
fees. In setting the fees, consideration is
given to the responsibiities of Direclors in
deging with the compiexily and giebal
nature of Bramizles” affairs and the level of
fees paid to Non-execuwtive Dirsctors in
comparable companias. From 1 July 2002,
Chairrren of Board commiltess, othar than
Hie Board Chainman or Depuaty Chainen,
racaivect an acddiional allowance of 15% of
tair annual feas,

e hilne and WMr MeDonaldd ware empioyer-
narminaked mamibers of the Board of
Trustees of e Brambles Superannuaion
Furnd (BSF) in Austraiia, with WMy Mine also
being its Chairman, in thase rofes, thay
recaived fees as disciosad I the lable on
page 58, No further fees were paid after 31
March 2003, and the administraion of the
BEF has since been ouwsourced,

Retirement benefits

Uncier Australian law and corporats practice,
it iz permrissinie for puilic companias W pay
ratirernant bensfis o non-exacitive
direciors, subject o cartain financia limits.
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lex the UK, such payments ars generally not
accepted practics,

Over saveral yaars beforg the DLC was
fonmed, BiL entared inte retirement benafit
coriracts in Australia with its non-executive
directors, Under thase contracts, BiL agreed
on certain conailions 1o say a relirermeant
benafit 1o those non-executive direciors, up
i the rmaximum amount aiowed dndar
Australian law — that is, an amount egual

i the total remuneration paid 1o the
nen-exaecutive director for the three years
before they retire. Messrs Argis, Burrows,
MeDenakd and Mine are party to such
Coriracts.

After the DLC was formed, creating & naw
Brambles, in recogniticn of e corporate
govarnancs requirernants in the UK, a
decision was taken not o anter Mo any
more retirement Denefit cortracts with
Brambleg™ cthar Nen-sxeculive Dirsclors,
aithough the relirement banefits contracts
already in exislence had 1o be honoured,

Bacause of the increass in fees payabis (o
e Non-executive Directors when the DLC
was Tonnad, the basis on which the
retirernant benefits would be calculated had
i b clarified. The Board csteninad thay
Hie armount of e retirament benelit woeuld
be calculated by reference to the lower pra-
DLC feas paict by BIL {o the Non-axecutive
Directors concarnad, rather than 1o the naw
increased fea level. This was confinmed by
arnenciments 1o the axisting retirement
comtracts in early 2002, with the agreameant
of the ralevant Non-sxecutive Directors,

Under the revised arangaments, for the
purposes of the calcidation of the retirernant
bensfits, the following provisions apply:

= i} the calculation reguires the inclusion of
an amount relating to the year to 30 June
2001, the rernunaration for that yvear will ba
takan to be the actual pre-DLC fees paid
by BIL to the Non-exaculive Dirsctors
curing that yean

if the caiculation reguires the inclusion of
an amount relating to the year to 30 June
2002, the rernuneration for that yvear will ba

taken to be the actual pre-DLC fees
referrad 10 in the previous paragraph,

;anc

o

increasad by 5

tha remunaration for any subssgusnt years
witt be the amount deemead to have bean
received in the previcus year, ncreased by
the same percantage Dy which the actuzl
feas for the Non-execulive Directors
concemad ars increased i thal year
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The corants of this Barmuneration Beport un 1o this point have net been audited. The contents of the rermainder of this raport, with the exceplion of
the Sharshoiding expectation section and the values of equity based awards, have bean audited.

Executive Direciors’ remoneration

The fofowing table containg details of the remuneration and benafits (excluding long tenm inceniive awards) provided to Exedutive Dirgctors for the year.

N
i)

Sir OK Chos aingd & J Turns are emotoyved by BIL The amounts disciosedcd above are deemed (o De rermuneration in respect of Roth BiL and BIP Thei
rermrgration & based on e conceol of Tota! Faed Rermuneration (TFR), as described on pages 52 to 53, The amaounts shown for thern under #he
nesding "TERSatary” are the TFR amourts 10 which they wers it g the year, which they eiected] 10 recaive i th Ay pATIants,
Ciraciors feas, pansion contribtio 5, utive Direciors were alao entitied 1o be paid the costs of relocation and
accornmodation and 10 be rernbursed for cartain additional tax hurdans mneurred as & resull of Australian residency.

i3 Mo compensation or termingtion paymenis or othar non-G#

wr wakles of aquily hased awards ave Deen caicuisted inline with ASICy souiements, as detailed in note (o 1o the tabie on Remunerstion of highest
oaad axecitives o page G0,

[y A noted on page 56, MrTumer will jeave Bramblas pefors the end of the normat vesting period of res eguity based awards. The vaile of these gwards
s fsrefore baen siocated equaly across 1hae shorensd wasting pariod in accordance with ASICS meoiremens.

Non-execuiive Direciors’ remuneration

The fess and other benefits provided 1o Non-executive Directors ciring the year wers a8 follows:

MNotes:

[a) From 7 Auguet 2001, the date of formeation of the DLC, teas were paid to the Mon-execuive Birectors 1or their dgirectorshing of both BIZ and BIR. Prior 10
st daze, o fess weare pad 10 1he Direciors of BIR The wotal fess 10 be paid 1o the Non-executive Directors for their directorshs of bosh BIL and BIP ae
cenomi

tacd 1 pounds sterding,

(i) Fees pail 10 the Austraiian Nor-exacutive Directers i 2002 which reiate solely 10 their previous arangerments with BIL [hat s, payments made for the

pariod from 1 ouly 2007 10 6 Adgust 2007 are included in e figures in the lable above and wers as ollows: D 8 Argus — ASZ4.244 (08 7H9% 48 [ |
Burrows — ASTR 163 05,8400 G 4 Krashe ~ ASE,081 [£2.9200 7 A MoDonaid ~ ASS510 3,078) and B C Milne - 458,198 {£3,323), Simiarhy dus
2002, R 0 Brown, Si David Lees and Sir dobs Parker received fees ondy from the formation of the DLC (that s, for the period 7 August 2001 to 30 2une

20021 Their fees for 2002 were tharefore propartionaly kwer than in 2003, i which they nekd office for the tll yasr,

fea antitiement,
i) The figures for the 2003 tnanciz! year inciude amounts of AT, 107 ard ASTE.483 paidl o F A MeDonald and B C Mine respactivaly for therr senicas as

ez of the Boand of Tustess of e Bramibies Superanmuation Fund for the perioc o 7 August 20071 te 31 March 2005,
e wara providad o the Non-EBecutive Diraciors for the yaarn

.

Hts oF othar non-cash
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Mo reddiresrnent panedits were acluaily paic
s e ASK Corporate Sounci's £rir
mearTentsg during the meievant vear in the provision for polential future paymerts under retirement benetd contracts, delais of which are describad on
ol of the year wera: DB Argus - AS514.500; M D | Burrows — AS514,600: F A MeDonaki -

10 Non-axecuiive Direstors during the vear, The amounis i this column have been ncluded in accordance with

winles of Good Corporate Governance and Best Practice Recormmeandations, The amaounts shown sepresent

5 an ol

page 57, The otal armaourd of those provisi
ABZOZ TR RO Milne ~ ABRCE, 700
igl The 1otal remuneration for & Directons for the year anded 30 Juna 2003 was AS7.1 million 2002: AS1E.1 mikon,

Directorg’ interests in shares and options

lsterests in shares Shareholding expectation awards, Non-executve Directors arg

Tha Diractors” interests in Brambies' shares, Executive Directors are axpected o hold axpacied to held shares i Brambles equal
share outicns and cerffonnance shares shares in Brambles {sither BiL or BIF} equal e one fimas their annual fees after tax

are showe in the following tabies, Al thess 1o one limes basic safary after tax, within three wilhin three years of their appointment.
inferests are benefcial except as noled. years of the first vesting of any LTIP

Dirgctors’ interests in shares

Motes:

it On 28 Novembear 2002, MrTurmer scouired s non-Densticial interas
as appropriate,

it The baneficial and non-henetcil interests of the Dirsctors i BIL and BIP shares have remained unchanged since the end of the year

#1270 BIF sharas, These are ncludad in the figures in the abile above

Directors’ interests in options

Motes:

iz These oplions, granted under the Brambles 2001 Executiae Share Option P
TSR perforrances wmroet. i not me, the performance condition may be re-a

3 ivirsary of the dale of gram

i The dirst date of exorcias will e ¥ August 2004, or the earkest date allarwsrds whan it can be estabished thal the parfonmance condition s Dasears met,

o The vailes of the options ol grant were calcdlated using @ Blacic Scholss melbod determined by external advisers, ancl bave not been audited,
metticd does not lake account of he existerce of perforsance conditions or e likelihood of satistyving hose conditions. The values at grant shown in
shiiss 1alle gre theredors higher than the valtes calouizated by wsing the oroposed new intamational accourding stancsd (1AS ED 2) and showry in the
Exacutive Directors’ smunaration table on page 28,

foit Meshing was pavable on the grant of any of the abowve options,

ik For Jurposes of calculating the vabe of the options sl the end of the vear, the BIL share price was 43457, The BIP share price at tha en of the vear

¥

weat or the thirg anniversary of 1hed date of grant, subject 1o meating a
saed on the fourth, fifth and sixth anniversanes of the date of gram, The

This

T

was 154,00 pence,
The highest and lowest Brambies’ share prices during the financial vear were AS9.A8 and AB3.77 for BIL ancd 324,50 pance and 129,75 pence tor BiP
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Directors’ interasts in performarnce shares

362 Fighis fwihech comr
! oiErtormance condtion may L,e Iea-AS%
annmarsary of the date of grant.
{7y These righis, grarted under 1he Bramblaes 2001 Exec
% parformancs arget. [t rod mat, the pertormance condition may e re- 1o tha louth

vigglits epne o the sk anniversany of the date of grant,
fe) The fast (|.-1'[[‘ of exarcise wit e 7 oAugusl in the sdicaied yvaarn, or the earliest date alterwards whan 1T can e estabkshad that the parformancs condition

T EyERE] Iy

st on the secord anniversary of the
seacd a1k thirdd, fourth angd fitth am

date of gram, subject 10 me
wearsarkas of the date of grans

7 an EPS performanee 1
& rights exgirg on the f

il

tver Partormance Share Pian, vest on the thia

rearaany of their date of grant, suizect o mesting
and sikdh anniversanias of the date of grant, The

[y The values 01 e rights at grart are 1he vaiies used for the purnose of determining granis, Deing the averags markat orice over
grant, and have not been audded. This does not fake account of the exsience of performance conditions or the likethood of
The values at grang shown in this able are thersfore higher than the values caloulated in accorianos wil the reguiremerds of A5G, dem
aet oul in the notas 10 the ollowing tabla.

&) Motlhing was pays @ grant of any of the alove rights.

i Forthe purposes of caloulating the value of he righis sl the end of the year, the BIL shiare [rice was AS4
wias 10400 panca,

fey The hiighest anct lowaest Brambes' share prices ouring 1he year were ABD.EE and AB3.TT tor BIL and 32450 pence anc 129.75 pence 1or B

?1& e [arior 10 ke
see conlitions,
of which are

i

57, Tha BIF share orice ot the and of the vesr

Remuneration of highest paid executives

Details of remunsration provided for the vear endad 30 June 2003 1o the Brambles® five mast highly pald current exaculives, excluding the Execuiive
Girectorg, are as follows:

Mot
[a) The above talble exciudes s
emalumneants of A51,181.7
iy line with e reouirem
which this number ralates,
{9y ity based awards nave baan vakled in acoordance with the requiremerts of the ASIC, as detailsd in
miAkes seterence to ol the Australian Corporstions Act and she proposed new internasonsd accounting standard fas outlined in 145 20 2, These vakles
P ot been atdited. Ses note @) below for a general descrintion of how Bramibzles caiculated these valuaes,
fe) 1 line with ASICTs reguérements, Brambles has adopsed the followdng approach o the valation of i ousstanding, urve
T Juily 2002
o (pticns and share dolls wers valusd weing & Black Schofes model, rcer which:
— share rights are valued as 2aro priced options;
— aptions aneg grantad at the mongy, share sghts e arariad with g share orice egquatto the opton exarcise price whane grarted concusenthy, or the
mid ma*fﬁrﬂ [Jriw on 1I"o t'iﬁv t}? crant whieres 1
5 assumead to {Jo ore vaar as han its "contracted Ea" bl nevar lass than its vesting penicd); and
- tha 1L;|< free vaie of irterast, (zxp{}{:tuj dividend yviekd anc expectec uolah’l?ly are those that ware current as st the date of grart.

iﬂa"od lezir &;—l'r‘.pioyrm‘:rﬂ' [etore 30 June 2003, During the vear then ended, G M Legtmann receiad solal
b I adcion, the value of s cutstanding ecuity based awards was AS208, 797,
ic,ulcm»cl VH e was afocated over the shorenad vesting penod. 1 should be noted that mast of the awards fo
ination of his employment,

'(_,Lﬁl"\‘.“: w0y Ty

11 (=R
Ia{;)‘,ce{J Lo the

: Waddia Release dated 30 June 2003, which

215

o ety Dased swards as et

e The vatle caloulated using ths moded was discouriaed Dy 60
murdles, The discountad value was then siocaled equally across 1I 2
vexar o1 which the award must finaly fapse 3 he partormance corcilions are not met),

filisy @t the fieme of grant of mesting the performance
13.'1f; 1I w financial vaar inowhich an sward s grantec 10 the linancial




&1

Motes:

iz These oplions vest on 1he third anrversary of thel date of grant, subject to meeting 8 TSR performance target. 0ot met, the pardformance condison
mmay e reassessed on the fouth and fith anrseaersanies of the date of gram.

it These rights vest on the thed arniversary of their dgate of grant, subiect 1o mesting an EPS performance wrget. [Fnol met, the perormance condition miy
e resssessed on the fourth and fitth & 3 the date

o The waluss &l grant are the wvalues used 0r the purpose of detarm
Blacic Scholes method delerminded by external adhi L For the i the vallue 15 the average market price over the we
valies Gonol taie socourt of the paerformance conditions or the Baeihood of satisting those o 3, The values g
tharafore higher San the vaiues caloulated in accordancs with the reguirements of ASKC, detaiis of which are set ou? in e

it Thesa are phantorr o ral riggis, 3 phartom epiions or dghts west, the recipient wid receive only a cash amourt equivaien 10 ther valie Jess the
ERerGiae [ice, in the case of the opticns), The reciplent cannot obitan the underying shares in any sircumstances,

At

1 grants, and have not Dean aedited, For the options, the walue s calculated uang a

This Bervuneralion Heport is made in accordance with a resclution of the Board,

Sir David Lees
Chainmian of the Rernmunaration Comryritles
2 Septamber 2003
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Dual listed companies

Brambies inck

stries Urited {BIL) and
Brambies incistrizs olo BIF ware unitad
under a dual isted companias siructine
(DLCY o ¥ Avigust 2001, This Directors’
Report has beerns greparad a8 & joint report
of both cormpanies,

Principal activity,

review of operations
and resulls

The principal activily of Brarmiles during the
fnancial yvesr was the grovigion of support
sarvices, in which it ig a leading gobal
provider.

A reviaw of Brambles’ cperations during the
yaar anc e results of those operations,
together with details of any significant
changes i its state of aftairs during the year,
are given it the Chairman’s Beview on pages
& to 5, the Chisf Exacutive Officers Report
ori pages 10 e 13 and in the Business
Reviews cn pages 14 1o 28,

Events since the end of
the financial year

The Meainske Car Cars Canters businass
was soid on S August 2003, Sale
consickeration, subject to working capits
adivatrment, was USEE8.5 milion for net
assets sold of approdimataly USE0 million,

Exceot for the above, the Directors are not
awara of any malter or circumsiance that
Fiad arsen since 30 June 2003 thal Mas
sigrificantly affected or may significantly
affact the operations of Brambles, the
rasulis of those operations or the stale of
affairs of Brambles in future Bnancial yvears,
except as may be stated gsewhere in the
Chairmian’s Beview on pages £ 1o 9, the
Chief Execuiive Cfficer's Report on pagss 10
o 13 and in the Bisiness Reviews on pagss
14 o 28,

Likely developmenis

Likely cevsiopments in tha future operations
of Bramizies koaown &t the dale of this raport
Five baen coverert generally elsewhare in
the Amnual Beport, Further iformation in
ralation o such maltars has nol been
includedt becadse the Diractors believs it
wiould e likely i rasult in unreasonablis
praizdice to Bramibles,

Dividends

The Diectors have daclarad a final dividend
of 3 cants per share for BIL and a second
interir: dividend of 4.083 pence per share for
BiR The divicdends for both companies will
e paict on 3 Ootober 2003 to shareholders
o the register on 19 September 2005,

A inderin divicend of 10 cants {3,757
penoe) per shars for Hoth cormpanies was
paid on 10 Apr 2003 making & total of 20
cants {7.810 pence) per share for the year
Details of dividends paid curing 2002 are
provided in Note 24 on page 88.

Fixed assets

fonsarments in fixed assets are shown in
MNote 16 on page 83,

Directors

Dataily of sach person whao was a Director
of BIL or BIP at any tirme during, or since
the and of, the yaar, i additon o brisf
bicgraphical details, are set out on pages
47 ard 43, Al the Directors hait office
throughout the vear,

Under the Constitution of BIL and the
Articies of Asseciation: of BIP, Directors are
reduiredt 10 ratire from the Boards and offer
thamasalves for re-alection at least avery
thras years, Mr B D Brown, Siv CK Chow,
Sir Davict Lees and Mr R C Mine wil retire a2
this year's AGMs and, being o
tharmsalves for re-election. With the

=
g

excepticn of Sir CK Chow, thess Directors
are all Non-executive Direclors and do not
have cordracts of ernpioyment with
Brambles,

Sir John Parker has decided to retire from
the Board at the conciusion ¢f the BIP
Anngal General Meeting on 21 Cctober
2003, and will not atand for re-slection,

Sir John has made a significant contribugion
to Bramisles, and e Board thanks him for
hig eflorts,

i BB C Milne — who will stand for re-siection
thiz year — has indicatad he will refire at the
conclusicn of the AGMs in 2004, having
regard to Hs length of service, and as part
of the Board's ongoing process of renswal,
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, ' ,
Directors’ meelings

Diztaiis of the general frequency of Board meetings and membership of Board committess are given in the Corporate Governance Statement on pages
47 1o 45 The following tabie shows the ackal Board and comimiltes maelings held during the vear and the numiber attended by each Direclor of

comyritles member.

MNotes:
{ab Thia column refers o the number of meeting
ot This colurn e

Remuneration of
Directors and senior
exscoulives

A discusasion of the Board's poficy for
detenriring the nature and amount of
armoiiments of Directors and senior
executives, and of the relalionship betwasn
Hal pelicy and Brambles' performance,
appears in the Rermuneralion Heporl on
pages 52 to 57,

Tha Rarmuneration Report incudes delails of
e rialure and amount of each elament of
e ernclurnants of esch Director and sach
of e fve axecutive officers of Brarmbias
woridwide receding the Moghest
Smokaments.

The Rarmuneration Report alse includes
detalis of the interests of Directors and their
director related entities in shares and othar
securities of Bramizies companias,

arn 10 The Tilembay OF mestings &t

Fwhile the Diractor was a member of the Soard or ralevant committes,
anchact cring the percd the Girect

Contracts with Direciors

Sir OK Chowe and Mr & J Tumer, being
Executive Dirsctors in the full-time
armployrnent of BiL, have entarad into
sanvice contracts, Under the terms of thase
contracts, thay are entitled to recaive
benafite inciuding shares and options. The
principa termms of contracts are described in
the Remunaration Report on page 58,

Sinee e end of the year, fo Dirsclor of BIL
or BIF has recaived or becoms antitled 1o
receive a benafit {other thian a benafit
inchidad in the aggregsate amount of

Directors’ amokaments showes in the

attached financial slaterrents) of fixed salary
Hre empioyee of BIL or BiF by
reason of & contract made by BIL or BIR
Hieir controlled entities or a retated body

asaf

corporate with Hhe Diractor, or with a firm of
which the Diractor is & member, or with an
antity in which the Director has & substantial
firiancial interast,

ar was @ meambear of the Boand anc

{ oommittes,

Indemnities

leschary

ies proviced o the Directors and
cificers in accordance with the Constitution
of BIL or the Articles of Association of BIP
are detailed & Note 34 on page 102,

Corporate governance
and corporate social
responsibility

A report o Brambles” corporate
govarnance practices is on pages 44 10 51,

A report on Brambles” corporale sociat
reamocsibility policies, onissues such as
haalth and salety, the envirenmant,
cormranity pregrams and ethics, i on
pages 25 o 37,

Share capital and options

Thare were no changes n the authorised
share capital of BIP diging the year. Details
of the changes in the issued share capital of
BIL, the number of shares resarved for issue
in BIF ancf options cutstanding over BiL and
BIF shares al the year end are given in MNole
22 on pages 85 and 86,

Substantial shareholdings
Deta#s of substantial shareholdings in BIL
and BiP are providad on page 66.
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Employment policies
Brarnbies companies, icgetnar with
Brambies' share of joint veniures and
asscciates, employed approdmataly 30,000
people wordhwide as &l 30 June 2003

Brambies companies recognise iheir
obligations to comgly with health and safety
legisiation and, through training and
communicalion, encowage employes
avwaraness of the nesd to create and securs
& safe and haalthy working envirenrmeaat,
Further irforrmation about Brambles’
ampioyes and haalth and salety initatives is
zat out in the Corporate Scoigd
Responsibiily Report on pages 34 to 36,

Donations
Dietails of charitable donations are given in
the Corporate Social Responsibilily Beport
o pages 36 o 37,

Mo denalions wers made during the year for
political surneses, ag definad in the UK
Companies Act 1585,

Policy regarding
payment of trade
creditors

# iz Brambies’ policy to abids by tarms of
payrnant agread with suppliars. o many
cases, tha terms of payrment are as stated in
tha supnliars’ own Merature, in othar cases,
the terms of payrmeant are deleninad by
spacific wrilien or oral agrearrent. Bramiies
deas net Hollew amy published code or
standard on pavment practics,

A2 G0 June 2003, thare were 91 days’
purchases owstanding i respect of
Brambies cosls, basecd on e total hwoiced
by suppiers during the yesr endad on hat
date,

Avditors

Following the corversion of the auditors of
2R PricewaterhoussCoopers in the UK, 10 &
lirnitect Zabi#ty partnership (LLPY from 1
Jandary 2003, Pricewaterhouzeloopers
resigned as BiP's audiiors on 28 August
20023 and the Board appeintad 13 successor,
PrcewaterhouseCocpers LLP, in their place.
in accordance with the UK Companiss Act
1585, special notice has been received of a
regoiudion o re-appoint PrcewalarnoussToope:ns
LLP a2 auditors of BIR and will be proposed
at the Arnusgl General Mesting,

PrcewaiarhouseCoopers’ position as
auditors of BIL is net affected by the above
changs,

Annual General
Meetings

Tre BiL Annual General Measting will be helc
at 3.00 prnoon 18 Novemnber 2003 at The
Wasley Centre, 220 Pilt Sireet, Syaney

Tre BiP Annuz General Meating will be heid
a 1030 am on 2% Ootober 2003 &
Congress Centre, 28 Graatl Russall Stresl,
Londorn WC18 3LS.

Tris Diractors” Beoort is made in

accordance with a rasclution of the Board,

CK Chow
Chiaf Exaculive Oficar

D R Argus
Chainmarn

Datec: 2 Seplember 2003



Directors

D K Argus AD

Mon-axecutive Chainmant

M D | Burrows

Mon-axecutive Joint Deputy Chaimant
Siy David Lees

Mon-axective Joint Deputy Chaimant
Sir CK Chow

iChief Executive Officer)

R D Brown

Mon-axecutive Diracton

G J Krashe AQ

Mon-axecutive Diracton

F A McDonald

iNon-axecutive Dirsctorn

R C Mine

Mon-axecuiive Diracton

Sir John Parker

Mon-axective Diracton

D J Turner
{Chief Fnancial O¥icer)

Company secretary

Craig van der Laan de Yries, BA LLE {Hons)

Registered offices

Brambles industties Limited
Lawal 40, Gatewsay

* Macguarie Place

Syiney NSW 2000

Auistraliz

ACN 000 125 BBB

Tal. &1 (D)2 0956 8220
Fax: 61 {0) 2 9256 5209

Brambles Industries pic
Cagsini Houge

57-59 St James's Strest
Lendon SW1A LD
Unitad Kingdomn

Company No, 4134897

Tal: 44 40) 20 7859 6000
Fax: 44 10 20 7659 8001

Website

v rambles.com

Stock exchange listings
Brambies Industries Limited’s ordirary
shares are quoted on the Australian Stock
Exchangs.

Brambles incustries plo's ordinary shares ars
raded on the London Stock Exchangs.

Share registrars

Brambles industries Limited
ASH Perpetust Registrars Limited
Level B, 580 George Streef
Syciney NSW 2000

Australia

Locxed Bag Ald
Syciney Sowh NSW 1232
Auistralia

Ted: 67140) 2 B2B0 7143

Fax: 61401 2 9261 5489

E-mait registrars@asxparpetual.com.au
Websila: www asxperpetual.com. ag

Brambiles industries pic
Llewds TSB Registrars
The Causeway, Worthing
Wesl Sussax BNSO BDA
United Kingdomn

Tel: 0870 800 3970 {UK oniy}

L4407 121 £33 BOOO ifrom owtgids the UK
Fax: D270 603 3080 (UK only)

44 {0) 1003 854 G317 ifrom outside the UK}

Websila: waww sharevisw, . co.uk

Online access o sharshoiding information is
available 1o rvestors through the appropriate
registrar website,

Annual General
Meetings

65

The Bramibles 2003 Annual Ganeral Mestings

will e haid as ofows:

Sydney
Tirre: 3.00 pm
Date: Tusaday, 18 Novermber 2003
Warge: Tre Wilasley Centre

220 Pt Strest, Sydnay
London
Tirne: 1038 am
Date: Tussday, 21 Cctober 2003
Vernue: Congress Centre,

28 Great Bussell Strest,
London WC1B 3LS

Financial calendar

B firal dividend 2003 and

BIF second interim dividend 2003

Ex chvicend date

- BIL hMonday, 15 September 2003
- BIP Wiednesday, 17 Septerber 2003

Racord date
FPayment date
2004 (Provisional)

Arinourcarment of
it results

lesterimfirat interim
divddends

Announcarment
of final results

Finai/second interim
divddends

Arnual Genaral Meetings

Friday, 19 September 2005
Thuraday, 9 Octeber 2003

end February

il Aprd

and August

mid Cetober

MNewarmbar



86  Shareholder infonmation

Capital gains tax

Brambies ndustries ple
For capital gains tax purposss, the spiit between BIP and GKN shares at ¥ August 2001 is as ollows:

BiP Crdinary shares BEC3TED 56,0587 76%
GEN Crdinary shares 282 80 43.0943224%

Analysis of securities holders as at 12 August 2003

s olcling less than a marketabie parcel of 130 shares (ABRGD Das oy e o o
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Twenty largest shareholders




88  Shareholder infonmation

Options over ordinary shares

Voting rights: ordinary shares

Voting rights: options

Ogptions over ordinary shares do nol carmy any voling rights.
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Combined statement of financial performance
for the yvear ended 30 June 2003

Pro forma

uragdited
2003 2002
Nota A% millions A% rmillions
Sales revenus 4 7.917 8,620
Crther revenue 4 269 1,305
Total revarwe from ordisary activities 4 8,216 9,825
Expenses from ordinary activitias sxcluding borrowing costs 4 {7,485} {5,846}
Borrowing costs expense 4 {237} {274}
Share of net profits of asscoiates and joint venturas accouniad
for vging the ecuity method 4430 18 18
Profit frorm ordinary acthilies before relatad incoms tax expense 508 323
Inecome tax expenss relating to ordinary activitias 5 {175} (278}
Profit frorm crdinary acthilies alter refaled ncome 1ax axgeanse 333 547
Nat profi attricutaiie 1o owtside equily interests {3} i
MNat grof attricutabie 1o members of the parent entity 23 330 545
MNet exchangs diference on translation of financial report of self-sustaining
foreign opearations and Brambies Industries plc equity 22423 {180} e
MNet effect of changes on adoption of AASB1C20: Incorms Taxes 23 - {174}
Total revarwies, axpenses and valuation adiustmeants attricutabie
to rmiermbers of the parent entity and recegnised directly in eguity {18C} s
Total chiangss in equity attributable to mermbers of the parent entily
other Han those resulling from ransactions with OwWnars as cwners 22 150 470
Basic sarrings per share jcents) 5 18.8 32.3
Ceired sarrings per share {centsi 5 14.8 32.2

The notes on pagss 73 1o 104 form part of this combined statement of financial performance.
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Combined statement of financial position
at 30 June 20032

2003 2002

Note AS milions A% milons
CURBENT ASSETS
Cash assats 3248t 112 144
Receivables 10 1,528 1,871
lrnegmiories A 79 1
Othar 12 86 53
Tax asasels 1534a) 45 23
Total current assets 1,880 2,222
NON-CURRENT ASSETS
Receivables 10 34 20
lrnesstiments accounted for gsing the eciily method 14 149 173
Other financial asselis 18 34 37
Property, plant and equipmant Hs) 5,887 &, 155
Daferrad tax assels 13k} 142 B2
Intangible assets i 1382 1,484
Oithar H 24 75
Total non-curvent assats 7.662 8,010
Totad assets 85812 13,232
CURBENT LIABILITIES
FPayables 14 1,229 1,284
lterast bearing kabities 20 120 230
Tax lizbilites 13} a4 232
Provigions 21 265 415
Total current liablities 1,708 2181
NON-CURRENT LIABILITIES
FPayables 14 1 4
lrterest bearing kabities 20 3,845 4,222
Daferrad tax lisbities 134t 457 439
Provigions 21 143 132
Total non-current liabilities 4.846 4,757
Total habilittes 6,254 5,958
Net assets 3,288 3,274
EQUITY
Corwribated aouily 22 1412 1,430
Reservas 2z 150 &27
Retained profits 2z 1,683 1,303
FParerd entity interest 3,245 3,260
Outsicie ecadity interaat 25 13 14
Total equity 20 3,258 3,074

The notes on pages 73 o 104 form part of this combined statemant of financial position,



72  Brambles Indusiriss Limited Combined financial statements

Combined statement of cash flows

for the yvear ended 30 June 2003

Pro forma
uragdited
2003 2002
Nota A% millions A% rillionis
CASH FLOWS FROM OPERATING ACTIVITIES
Feceints in the cowrse of operations 5,962 9,380
Payrnernt in the course of cperations {7,138} {7,596;
Divickends received from associales 17 4
lrviarest raceived 16 13
Borrowing costs paid {228} [EgEt)
Income taxes paid {357} {271}
Net operating cash inflows 32{d) 1,265 1,054
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and squiprent {1,244} {1,545}
Proceads Tror saiz of property, plant and eouipment 128 235
Acguisilion of entities G2(g) {283} {2t}
Purchase of other invesiments - 5t
Proceads Trorm sale of antities 32 135 1,083
Loans to associales {3 {14}
Loans repaid by associales 3 &
Net investing cash outflows {1,264} (323
CASH FLOWS FROM FINANCING ACTIVITIES
Proceads from issuss of shares 4 51
Procesads from borrowdngs 11,268 5,258
Repayrment of borrowings {10,955} @019
Dhdickends paid {336} {268}
Dividends paid to owside equily intarezts in controlied entities - i1}
Other cash cutflows - HeH
Net financing cash inflowsf{outflows} 11 G883}
Net increase/{decreass} in cash held 12 {52}
Cash al beginring of year 103 146
Exchangs rale adjustment {9} 3
Cash at end of year G2(a) 106 103

The notes on pagss 73 1o 104 forr part of this combined statement of cash flows. Refer Note 32 for &

combined staternent of cash flows,

e additional disciosures

y respect of the
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lotes to and forming part of the

combined financial statements

for the vesr ended 30 June 2003

1 ABIC order for relief from requirernent o prepare consolidated financial statements

Sumnary of relief
Under Subsection 34001} of the Corporations Act 2001 {the Act™,
Brarmiiles industrizs Limited {BIL} has received an order from the

Austragan Securilies and Investrnent Comerission (ASIC) res

frorn certain requirements of e Act in relation to ds financial

staternents,

BIL anic Brambles Industries ple {BIP) are referred to collactivaly
Hroughout thase financial statements as 'Brambies’,

Tha full details of the order have baen included as a note 1o the parent
antity financial statements of BIL. Howeawvar, in summary, the order
provides BIL relief from tha recudrement 1o prepare consolidaled
financial stztements for the years endad 30 June 2002 and 2003 and
asows for combined financial statarments of BIL and BIF for tha vear
o 30 June 2003 and the comparative period from 7 August 2001 to
30 June 20062 1o be prepared as if Brambles constitlutad an sconomic
antity, The basic concitions of

s relief are:

= The corrizined financial staternants are audited and distrizutad o
sharsholders togethar with an audit report and Directors” Report;

= Inciuded with the combined financial statarments are sumrmary parert
ity financial statemants for BIL, and

= Full parent antity financiad statermenits for BiL, with aporeprisie cross
references 10 the combined fnancial staterments are prepared and
audited and availlabla fres of charge frerm the Cormpany by the
sharsholders on reguest. These statements are also odged on the
Company's websita,

Iy acicition to the cormbinad financisl staternants recidred by tha order
describedt above which cover the year to 30 June 2003 and the
perod ¥ August 2081 to 30 June 2002, combined financial
staterments have bean prepared for the full vear 1o 30 June 2003, with
pro forma unauditad comparatives for the Ll year to 30 June 2002 on
e pagis set ow in Nots 3.

Key features of DLC Structure

The dual listed cormpanies structurs {DLC Struciure’) is sssertially &
contraciuag arrangarment betwean BIL and BIP undar which iney wi
operata as if they were & single econormic entarprise, while retaining
iheir separate legal icdentities, tax residencies and stock exchange
listings. It does not wwolve e acguisition of one cormpany by the
cother or any transfer of shares or other assels between BIL and BIR

As at the date of implerrentation of the 0LC Swructze, BIL and BIP
sharehclders collectively held 57% and 43% respectivaly of the
sconomic and voting interests in Bramibbies, Additions shares may be
issuad by either Cornpany incepandantly of the other so long as all
sharehaldars benafit agually from the issus,

BIL and BIP hiave identical Boards and & urified managament, with
Bramizies' headquariers cperaling in Sydney, Australia. Tha Boards
hawve regard o the inferests of alt sharehelders in Brambles.

BiL rermains incorporatedt and domiciled in Austrafia with s shares gated
on the Austraian Stock Exchangs. BIP remains incorporated and
domiciler i the UK with its shares listed on the London Stock Exchange.

Each BiL share and BIP share has aguivalent economic and voling
imferasts in Bramizles which iz controlled by the Sharing Agreement.
Undier the Sharing Agresment the Ecialisation Ratio governs the
propartion in which distribaticns of income and capital are made to BiL
and BIP sharehoiders {on & per share basiz) and e relative voing
rights.

The Equalisation Ratic iz presently ane o one and all sharsholders, as
far as practicable, recehs sauvalent sconomic returng By way of
divicends.

Divickends are naid by each Cormgany on an ecualised per-share basis
thaving regard o the Equslisation Ratia). This means that naither BiL
nor BIP declare or pay any dividand unless the othar Company is
permitted to and does pay a maiching dividend.

If either Company is prehiisitect by law or s othenedse unaibls 1o declare
or pay & of any porton of such a rmatching dividend bacauss of lack of
retained samings, disivbutable reserves of oiherwise, then the
Cormpaniss enter inte such transactions with sach other as the Boards
agres 1o be necassary 50 &5 1o enable boih Companias to pay
aqukvalent dvidends as nearly as praclicable at the same Hme.
Alternatively, the Boards may agree that the Companies pay a reciicect
dividend, which sach Cormpany is capaile of paying withou! entering
imto such transactons, or thal neither Comipany says a dividend for thal
peniod.

Thare have been no such transactions enterad into between the
Companiss sither during the fnancial vear or g 1o the dale of the
Directors’ Report,

The shareholders of BIL and BIP affectivaly vote together as & single
decisicn-making Dody on matters affecting therm in sinélar ways, such
as the approval of appointment of Direclors, These matters ara known
as Joint Eleclorate Actions. In the case of cerlan malters in relation o
witich the two bodies of sharehoidars may have divergent interes:s,
the Cormpany wishing o carry out tha refevant action requires the
approval of tha sharehelders in the other Compeany voting separately)
as weil as the approva of 438 own sharehoiders (voling separately).
Thase rmalters are known as Class Rights Actions.

2 Comparative pro forma combined
financial statements for the year
ended 30 June 2002

The unauditad pre fomma combined fnanciad inforrmation for the vear
endad 30 Jurna 2002:

» Hag been prepared a3 if the DLC Structure had occurrad on 1 Jaly
2001,

= Dioas not purgort 1o represent whal the comizined results of
oparations actually would have bean if the DLC Structure had
axisted for the period above;

* Has been prepared in accordance with the accounting principies
cezcriped in Note 3; and

= Has been preparad from: the fnancial stataments of the applicabls
companias for incission withinn the BIL and the BIP resdits for the
same paricd which wera subject to audit.
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otes to and forming part of the

combined financial statements continued

for the vear ended 30 June 20038

3 Bignificant accounting policies

BASIS OF ACCOUNTING

Trhess financial stataments are a general purpess financial report.

The financial statements hiave been prepared in accordance with the
requirernants of the Corporations Act 2001 andd conmyaly with
Accounting Standards, other atthoritative proncuncements of the
Asstranian Accounting Standards Board and Urgent lssuss Group
Consansis Views.

The financial statements are dravwn up in accordance with the
convantions of tistorical cost accounting. The accounting poicies
adopded are consistent with those of tha previcus yvear excart for the
accounting policies with regpect o the provision for dividends and
foreign currency transiation as describad below,

Thers have besn changss in presenialion since last year for the CHEP
accounling harmorisalion which are describad in Mote 4.

Referencas 1o "2003" and 2002 arg to the financial years ended
30 Juna 2003 and 20 Juns 2002 raspactivaby.

PRINCIPLES OF CONSCLIDATION

The combined financial statements of the econaric entity inciude the
fnancial staterments of BIL and BiIF and ail their controlled entities
referrad 1o coliectively throughout thess financial statements as
‘Bramizies', The censolidation process eliminales all intar-entity
accounts and tansactions. The financial slatemeants of overseas
coentrolied entities have been prepared i accordance with overssas
accounting practices and, for congcliciation purposes, have bean
adiustedt to cormply with Accounting Standards and genarally
accapled accounting principles in Australia,

Iry accordarce with the order from ASIC described i Note 1, fair
vaiies af the time of execwing the DLC Structure Sharing Agreement
between BIL and BIF ware nol apslied in the praparation of the
combined financial slatements. The combined financial siatemants
have been preparect by applying accounting principkes sirmilar to nose
adopted under UES Abatract 13; The prasentation ¢of the Firancial
Report of Entities Whose Sacurities are 'Stapled’.

lrvestrnants in associates, where Brambies exarcises significant

infuence, and other oint veniure entities are accounted for using the

aqufly method in the combined financial staterrents. Under this
rathod, Brambies' share of the profits or osses of asscciales s
recognisad in the combined statemeant of inancia! perdfonmance and s
share of movernents in reserves is recognised in combinad reserves.
Curredative moverments are aditisted against the cost of the

iemaatrent.

REVENUE

Ammourts disclosed as revenue are net of agency coliections, dulies
and taxas Mave Added Tax MAT), Goods and Sarvices Tax (GST) and
local equivalents) paid, sxcepl for UK andfill tax.

Revenue is recognised as fofows:
* For sanvices, whan invoicing the customar ofowing the provision of

the senvice andfor under the terms of agreed contracts,

- \Whers senvices are provided undar long e contracts, the
percenage of cormpletion method is used to recognise applicable
revende. Where the outcome of & contract cannot e rafiably
estimated bul the applicable costs are axpected 10 be recoverad,
revanue is recognised ondy to the extert of costs incurred,; and

= On disposal of properly, plant and ecuipment in the ordinary course
of buiginess when control of the property has passed 1o the bayer

BORROWING CO8TS

Borrowing Costs are recognised as expensas i ihe pericd inwhich
thay ara incurad, excapt whers ey arg included in the costs of
auaiifying assets.

The capilalisation rate used 1o determine the armount of borowing
cosls o De capalized is the weighted average interest rale applicabie
o the entity's outstancing borrowings curing the year Thers wars no
norrowing costs cagitalised during the year, fowsver, the rate used in
2002 was 5.4%.

Borrowing costs inchids:

- inferest on bank overdrafts and short-terrmn and fong-terrm
Dorowings, including amounts paid or received on inlerest rate
SWAS,

- Arnertisation of discounds or premiurns ralating 1o forsign exchangs
confracs;

- Amcrtisation of establishment fees incurred in cornection with tha
arrangernant of borrowings,

- Finance lease charges, and certain exchange differences arising from
forsign cirrency borowings; and

- Commitrnant fees paid on borowing facilities.

FOREIGN CURRENCY TRANSLATION

The resuits and cash fiows of overseas controllect entities and
associates are ranslated at average axchiangs rates into Australian
dollars, Where practicabie, wansactions invelving forsign ciimenciss
are prolected by forward contracts. Asssls and liabiies in foreign
currancies are trarsiated &t the exchangs rate ruling at the balance
shest date uniess covared by Torward contracts whears the contract
rate would be used, Differences on revenus ransactions are
racognised in the statement of financial performance. Exchange
differerces arising on ransiation ars laken to the forsion currency
translation ressre.

The average and pericd end exchange rates for the currencies moest
impertant 1o the Group's cperations ara:

AS:euro AS:USS AS:E

Average - 20 June 2003 085878 05886 0.389C
- 20 June 2002 0.5826 05247 0,383

Period end - 30 Jdure 2003 08887 06737 0,4084
- 30 Jdune 2002 0.5886 0.5832 03670

Brambles adopled AASE1012: Forsign Currancy Transiation on 1 July
2002, This Standard required? a change in respact of Transfering
retained profits the applicable forsign currency translation resarve
amcunt in raspect of controlled entities sold,



3 Significant accounting policies continued

ASSETS

Cash

For purposas of the staterment of cash flows, cash inchides deposils
at call with financizl institutions and other Hghly dguid investments
which are readily corvertible o cash on hand within one working day
and &re subject to an insigrdficant risk of changas in vaive, nat of
culsianding bark owerdrails.

Receivables

Deblors are shown al amounts receivabie less provision for dowdsil
debts, Trade deblors are recognised when senvices &re providecd and
sattiernent is expectad within nermal credit tanms,

Known bad cebits are writlen off. In addition, a general provision for
douitiul daits is macde in respect of the closing belance of tradse
debtors baged on an assessmend of specific exposwes combinad
with historical experience,

Irtventories

Stock and stores on hand are valued & the fower of cost and nst
realisable vakie and, where appropriate, provision is made for possisle
chsolescence. Work in prograss, which represants partly-cormnpleted
work undertaken al pre-gmanged rates bat not iwvoiced atl balance
date, is recorded at cost or nat realisable vakie.

Cost is determined on a first-in, first-owt basis and, whera ralevant,
incivdes an aporopriate sortion of cverhead expenditure,

Recoverable amount of non-current assets

The carying armounts of nor-current assels are not stated at vakies in
excass of their recoverable amounts. Bacoverable amounts of assels
are the net amounts expected 1o be recovered through e cash flows
from thzir centinuad use and subseguant dispesal

The axpectad net cash flows nclddad in determining recoverabls

amownts of non-current asaels are disceuntad to their gresant valuss
using & market risk acfuated discount rate. The disceunt rates ranged
from 10% 1o 27% depending on the naturs and location of e assetls.

Investments

lnesstiments in associates, whers Brambles exercises significant
influsnce, are squily accountad,

Loans 10 equity accounted associates under formal loan agresments
are long term i nature and are includded as other investrmeanis.

Othar investiments, where Brambies does not exers significan
irflusnce, are showss at cost and divicends are brought 1o account
whean received,

Tangible fixed assets and depreciation

Tangibie fixed assets are stated at cost, nat of depreciation and any

provision for impairment, Deoraciation s provicded at rates calculatad
o wiite-off the cost less estimated restdual value on a straight-ine or
raciucing balance basis over ds expacted uselul s o Brambies.

The carying valuss of tangible fixed assels are subisct 1o review and
any irmpairment is charged to the statament of fingncial performance.

Depreciation & charged in the financial statements so as 1o weilte-c#
alf property, plant and eqguipmeant, inciuding landfi® sites, but excluding
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athar freehold fand, o s residual value over thelr expected usefs
lives to Bramizies. Pradorminantly, the swaight-ling method of
calculation has been used excapt Tor landiills whers the depraciation is
basaed o e preportion of the capacily usaed of e lotal capacily
availabie.

The expected usaful lives of property, plant and squipment ars
ganerally:

50 years
520 years

- Buildings
— Plant and equipment [owned and leased)

The cost of Frproverrents 10 leasehoid properties is amortised ower
the wnexpired portion of the fease, or the estimatad usaful ife of the
improvernant o Bramies, whichever is tha shorter, Leasshold
irmprovernants held at the reporting date are being amortised over
0 years,

Brambies’ policy s to cbtain waualions for its real astale avery three
years, In accordance with this policy, tand and baiidings were
independantly vaived aa at 1 January 2001 by licensed real estals
valuers of e Jonas Lang LaSale organisation in Australia, Colliers
and Expertim i Bwrope and wvaricus licensed valuers in the US. Tha
promertias wers valuaed on an Yin gee” basis and details of the
vallation amourts e disciosad in Nole 16.

Goodwill

Goodwil arising on consolidation represents the excass of the fair
value of the consideration for acquired businessas over he fair valua
of the separable nel assels acquired. Goochwil arising on acquisitions
has besn capitalised and amordised on & straight-line basis over its
astimated useful ife iy 1o a maxdmran of 20 years. The canying
values of goodwii are subiect o review and any impaiment is
recogrised in the Statament of Financial Perfonmance.

Deferred expenditure

Expendiure incurred on projects that will give rise 1o Snancial bensfits
in future periods e defarred and armortised cver the nedod in which
e benefis are axpected 1o be oblained. Curant amertisation is over
Hiree to five years,

LIABILITIES

Payables

Trade and cther craditors reprasent liabi#ties for goocs and sarvices
providad to Bramizlas pricr to the end of the financial year and which
are unpaid. The amounts are unsecured and ara paic within normal
crech farms,

Provisions

Provisions for liabilties are made on the basis that the business has a
congtructive o legal obligalion t fransfer economic banefits due to a
past avent that is of uncerlain 0 G armnount.

Frovizgion is rads for the expecitad restoration costs and site aflercars
costs at fandil sites at ine start of sach project. This includes capping
and covering of landil slies, rmalntaining and menitering gas control
and leachais treatrment squiprrent, gensra! mainterance of the site
and occasionally more sigrificant engineeriag works, Bestoration
costa will e pavable when individual sites are complatad. The dates
of payrenis of aftercare cosls are uncentain but are anticipated 1o be
ower 30 years from closure of the ralevant landf site,
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3 Bignificant accounting policies continued

The provisions are caleulatad based on the net prasent vakse of
astimated fuiure costs. The urwinding of the discount is reflacted
withins the financiad statements as & finance charge.

Interest bearing liabilities

lrerest bearing #abilities are carried at principal amounts, interest &t
prevaling rmarket rates is charged a3 an exXpenss Gn an accrusis
basis,

Employee entitfements

Ermployae anlitlerents are grovided by Brambies in accordancs with
the legsd and social recgdrements of the country of employrrent,
Principal emitlerments are for annual lsave, long senvice lsave and
contract entitfermants which, when vesied, are classified as current
lighlitios,

Lizhilities for annual lsave, a3 weall as those employee entitiaments
which are exosctad (o be sattled within one vear are measured at the
amounts expeacted to be pald when thay ara sstlled, All olher
arpioyes enfitlernant labilitizs are maasured at the estimalad oresent
vake of the future cash cutflows 1o be macke in regpact of services
provides by employess wy 1o the reporiing dats.

Superannuation

To erhance comparability betwean the Australian and UK fnancial
statemenis, Brambles has acoptedt consistent accounting treatment
for the recognition of superannuation assets and lisbilites.

The expectsdt cost of provicng superannuation, as caiculatad
perodically by professionally qualifed actuarias, is recognised in the
Staterment of Financial Performance g0 as to spread the cost over the
sanvice livas of empioyees in the schemes cperatad withén the Group
irr such a way thal the pansion cest is a substantially level percentage
of current and expeclad future pensionabls payroll,

Dividends

Brambies Mas adoptad the new Accounting Standard AASE 1D44:
Provisions, Contingant Uabilities and Comingant Assets which has
resuited in & change in the accourting for dividends, Previously,
Brambies recogrised a provision for dividends based on the amount
that was proposed or declared affer the reporting date. In accordances
with the requiremants of the new Standard, a provigion for dividends
wit anly be racognised at the reporting date whare tha dividends have
been declared, datermined or publicly recommended pricr 1o the
reporiing chalte.

Leases

A disgtinction is macds betwesn finance leases which affectvely transfaer
1o the lessee substantiaiy all the risks and bensfits incident to
owrership of lzased non-current asssts, and operating leases undar
which the lessor effectivaly retaing substantially &% such risks and
benafiis,

INCOME TAX

The income tax expensea or revanue for the period is the tax payable
o the current pardod’s taxable income based on the national incoms
Tax rate for each jurisdiction adiusted by changes in deferrad 1ax
asaste and liakilities atribatable o temperary differences bebwean he
fax Dases of asssts and lisb#tes and thelr carmying amounts in the
fnancial statements and to unusad tax losses,

Defarred tax assets and fabilites are recognised for temporary
cifferances at e tax rates axpected 1o apoly when the assets are
racoverad of fabilites are setled, basad on those tax rates which are
enacted or substantively enacted for each wnsdiction. The relevant tax
rates are appied 1o the cumdative amounts of daducticle and
assessable temporany diflerences 1o measura tha defered tax asset or
izl

Deferrert tax assels are recognised for deductisle termporary
differences and unusad tax losses only if # is probable that futurs
taxaile amounts will be avaiabla o ulilise thess fermporary dfferences
and insses.

Deferredt 1ax labililizs are not recognised for termporary differences
netween the carryving armount and tax bases of investmeanis in
controlled antities, associates and joint vanires where the ivestor is
abie to controf the timing of distributicons frorm: controfed entities and it
g probabla that the termporary differenceas will not revarss in the
foreseeabla futurs.

Currant and deferred tax balances altributaile to amounts recognised
directly in equily are also recognised dirsctly i ety

The above policy was adepiad with effect from 1 duly 20071 1o comphy
with: AASE1020: Income Taxes refsased in Dacember 1930 and
apelizd o the year ended 30 Juna 2002 in accordance with a
ragelution of the Beard, This standard was adoptad sarly to ansure
aligriment betwesn AGAAP and UK GAAP accounting for deferred
ineorma tax.

EARNINGS PER SHARE

Bagsic EPS is calculzted as nst profit attributails o mambers,
adiistert 1o exclude costs of servicing equity (other than dividends),
divides By the weighted average number of ordinary sharss, adiusied
for any Hoous element.

3

Dduted EPS iz calculatad as net profit altributaible to mambers,

adiated for;

- Coste of servicing squily fother than dividends) and preference share
divicencis;

- Tre after tax affect of dividends and interast associatad with dilutive
poltenial ordinary shares thiatl have been recognisad a5 expanses:

- Oty non-discretionary changes in revenuas or expenses diring the
paricd thal would result from the dilution: of potertial ordinary shares;

and divided by the weighted average number of ordinary shares and

dilutive polental ordinary shares, adiusted for any boress slernant,

COMPARATIVES

Whiere necessary, comparatives have been reclassifisd and
raposiicnad for consistancy with current vear disciosures,
ROUNDING OF AMOUNTS

As BIL is a compary of & kind refarred toin ASIC Ciass Order
SE/0100, relevant amounts it the nancial report and Directors”
Report have been roundad 1o the nearsst million dellars in accordance
tharswith,



Brambiss industries Limited Combined financial statements 77

4 Profit from ordinary activities

2008
A% miHlions

Pro formea
snaucited
2002

AR milkons

The following iterns have been recognised in the staternent of firancial performance:

Revenue
Reavenus from operating activitiss 7.917 8.620
Diviciends received/receivabie fom oiher corporations 1 1
lrterest receiedireceivabla from:
— Associates 1 1
— Other corporalions 15 12
Sundry non-trading revenus &1 a1
Proceads from sale of non-curant assats 221 1,240
Total non-trading revenus 209 1,305
Total ravenusa from ordinary activities 8,216 9,925
Other net gains
Share of net profits of associates and joint venitres accounted for uging the ecuily method i8 18
Met profit on dispessl of Businesses and nen-currant assels:
- Blsinesses 1 G4
— Praperty, plant and sauipment 3 23
Expanses
Expensas from ordinary activities excluding borowing cosis compriss:
Service suppliers
— Transport 860 451
— Hepairs and maintenance 460 489
— Disposal coats 338 314
— Sueontractors and other service suppiers 1,174 1,383
Errploymant costs 2,026 2,210
Depreciation and armortisaltion excluding amartisation of goodwil 863 af1
Raw raterials and consumables 732 730
Oooupancy 287 210
Goodwil armostisation 111 S5
Other 419 227
Met book valus of assets and businesses sold 217 1,125
Total 7.489 8,848
Berrowing costs paid/payable to:
— Other corporalions 234 282
- Firance chargss on capiiaised leases 3 2
- Borrowing costs capitalised - {10
237 274
Bad debis provided for and writlen off;
- Trade debiors 28 30
— Other dablors 3 2
29 32
Armortisation of:
— Goochwill 111 21
- Leased assels capilaised 4 5
— Laasehold improvernants 9 5
— Deferrect expanditure 4 5]
Depreciation of nreperty, plant and equipment 846 941
Hire equipmant 1085 provision Sxoenss 43 30
Witadowey of nors-current assats o recoveraile amount 64 47
Armounts transferred o provigion for;
- Employee artiiemants 107 74
- Closedown and rationalisation B 40
— Entity digposals 51 -
— Cither i8 14
Mirimeirs isase payrnents for operaling leases in respect of ooougancy and plant 236 253
MNet foreign currency exchange gains - 3
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4 Profit from ordinary activities continuead

Harmonisation of CHEP pallet accounting in 2002
Trie resuits for the year enced 30 June 2002 refiect the impact of harmorisation of accounting in CHER The ret nagative impact of the
harrmenigation on profit Defore tax was AS27 millon and included a ones-off charga of ABB0 miflion.

& Earnings per share
Pro forma

uragdited
2003 2002
Earnings per share for 2003 is basad on the sarnings for the year of AZ330 mifion
(2002; ABS45 mition).
Basic sarrings per share jcents) 18.8 32.3
Ceiured sarrings per share fcents) 14.8 32.2
Waighted average number of ordinary shares used in the
calcudation of basic egrmings per share imillions) 1,680.6 16870
Share opdons (millions) 0.3 23
Weighted average number of potential ordinary shares used in the
caleudation of dilutive earmings per share imiiens) 1,650.9 1,530.3
& Auditors’ remuneration
Pro forma
uragdited
2003 2002
AS000 AS 000
Crring the year PricewaterhouseCocopers (PwC) the atditor of the paremt entity and s
relatec praciices eamad the folowing remunaration:
PwC ~ Australian firm
Audit services:
— Auct or review of financial reports of Brambles or any entity in the Group 1,377 1,045
— Other assurancs sendoes 365 -
Total audt and olher assurance sanvices 1,742 1,045
Cther services:
— Arhdisory servicaes 336 528
— Taxalion 194 75
Total other services 530 g0
Total rernuneration of PwC Austraiian firm 2272 1,649
Related practives of PwC Australian firm (including overseas PwC firms}
Audit services:
— Auct or review of the financial reports of Brambles or any entity i the Group 4543 3,552
— Other assurancs sendoes - s
Total auci and olher assurance sarvices 4543 3,622
Cther services:
— Arhdisory servicaes 276 B52
— Taxalion 11 147
Total other sarvices 281 829
Total rernuneration of PwC ralated practices 4,824 4,457
Remuneration of auditors of contiolled entties other than PwC:
— Auckt or review of financial reports of any entity in the Group - 3,375
— Other sarvices - 4,320
Total auditors’ rarmaneration 7,096 13,785

[t is Brambiss' policy to ampley PwC on assignmeants aciditional to their statutory audit duties whare PwC’s expertise and experience with Brambles
ig impeortan or whare PwC is awarded assignments on a competlitive basis. During the year, thess assignmeants were principally personal tax advice
o exacutives and the audi of complation sccounts. Itis Bramiles” policy to sesk competitive tenders for all major consuiting projects.

A controlled entilizs culsice Australia are audited by overseas firms of PwC.
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2008
A% miHlions

Pro formea
snaucited
2002

AR milkons

Significant items inciadad within revenus/edpensas) frorm ordinary activities, include:

Bafore tax:

- Recrganisation costs: !
» CHEP Edropea
= Oiher entities

-DLC cosls

— Azsat disposais

Signfficant iterns excluding divestraants

Profit on sale of discontinuing operations

Significant itemns, before lax

lcorma tax theracn

Significant iterms, after tax

Y These costs
Europe and sestructoning costs in

EANEWARY G(‘E%’.".".Hﬂ{e’\

8 Income tax

{a Income tax expense

Profit from ordiniary activilies befors incorms tax

Prima facis income lax expanse calculated at 30%
Increasefdacreaset in tax expensea due 1o

— MNen-taxable diidends

— kg accourted net profits of joint ventures and associales
— Goochwill arnartisation

— Overseas tax rate differentis

— Men-taxabla pofit on sale of assels

-0LC cosle

— Undardover} provision iy respect of pricr yvears

— Currant vesr losses not recognises

— Prior yesar 1ax iossaes recoupsd

- Restaternant of deferred tax Balances die to ncome 1ax rate changss
— Cither

lncorma lax expensse

Tolal incorms ax expense comprises:

— Zurrent Nocome 1ax sxnenss

— Incresss in daferrad tax liabilities

— Incresss @ daferred tax assels

- Undardover} provision i respact of prior years:
= Current incoms tax
= Daforred tax

IMovernanis in deferred tax comprises:
Temporary diferances:

— Depraciztion

- Provisions

— Cither

Tax losses

sioaly corprize rsedundancy costs, pales weitecdowns ard other refated costs in CHEP

{125) -
{21) -
4 18]
{2 -
{152) i8)
1 G4
(151} 25
47 {25)
{104) 3
508 825
150 247
{1 i
{6 15
22 2%
3 18
{7 18

- 2
10 3
7 —

3) 19

- 2
@ 8
175 276
106 305
14 10
{45) {a4)
{7y -
17 i3]
175 278
82 G4
2 {23)
{an 15
1) {03)
{14} 27
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8 Income tax continued

Pro forma
uriatidited
2003 2002
A$ millions A% rdllionis
) Tax losses
Gross unused fax iosses for which no deferred 1ax asssel has been recognised exist within
the following irisdictions:
— Ganmany 218 218
- USA g4 170G
Thare is Ne expiry date for e German tad iosses, USA tax losses wift expire &t varicus dates up to 2018,
{c} Unrecognised temporary differences
Aggragale amount of semporary differences relating 1o wvestmants in controlied entities, associales
and joint ventures for which deferrad tax liabilties have not bean recognisedt
- Forsign currency translation resarve {53} 257
- Undistributed earnings 1,062 858

BiL and itz wholly-owned Adstralian subsidiaries “tha entities™ have decided to adept the Austraian lax consclidation rules as of 1 July, 2002,
The Australian Taxation Office has not yet been formally nolified of this decigion. The entities have antered into a tax sharing agresment.

Thie tax consolication rules allow tax vaiues of assets 1o be reviswed wihen the tax consolidated group s first formead. Such analyses are still being
prepared, and any financial inpact arising, which i not expected 1o be materal, wi be recognisad in futtre financial statements.

L SBummary of the principal differences between UK and Australian GAAP

{a} 2003 GAAP reconciliation — Sat cut below is & reconciliation of profit under UK and Austrafan GAAP for tha year anded 3¢ June 2004,
A similar recorciliztion for the vear anded 30 June 2002 is included on the iofowing page.

GAAP adjustments in ASm

Treatment of

2003 2063 associses 2003
UK GAAR UK GAAP and joint Total  AGAAP
in £m in ASm vertures  Goodwill Other  adjustments i ASm
TURNOVER fincluding share of joint
ventures and associates) 2,887 8,141 - - - - 8,141
OPERATING PROFIT
Confinuing operatons befors goodwill armortisation 347 43 - - 5 5 948
Gocowil amaortisation (34} 190! 2 213 - {19 {i11}
Centinuing operations 313 B85 2 213 5 i14) 837
Discortinued cperations 10 28 - - - 25
GROUP OPERATING PROFIT 323 876 2 21 5 i14) 862
Share of operaling prodt of joint ventures 7 19 @ - - i) 10
Share of operaling prefit of asscciates 5 14 (6 - - i) 8
TOTAL OPERATING PROPIT 335 409 113} 21 5 {29 880
SIGNIFICANT {TEMS
Recrganisation costs {59 {148} - - - - {148}
CLC costs {2 {4 - - - - {4
Other {1 (1} - - - - (1}
PROFIT BEFORE INTEREST AND TAXATION 273 758 113} 21 5 {29 725
MNeat interast payabla {83} {228 & - - 5 {221}
PROFIT Ol ORDINARY ACTIVITIES
BEFORE TAXATION 180 532 [tat) 21 5 4] 508
neome tax axpenss {72} {197t 2 2 12 22 {175}
PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION 118 335 - (g 17 2 333
hinority intereats {13 3 - - - (3}
PROFIT ATTRIBUTABLE TO PARENT
COMPANY SHAREROLDERS 117 332 - (15 7 2] 330
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S Burmmary of the principal differences between UK and Australian GAAP continued

{by 2002 GAAPR reconciliation
GAAP adjustments in ASm

2002 Teatmant of

2002 UK GAAP associates 2602
UK GAAP it Am andt nint DicC Total  AGAAP
in £m DLe vaniures Goochyil! cegte Other  adjustments  in Abm
TURNOVER {including share of joint
ventures and asscciates) 3,184 8,820 - - - - - 8,820
OPERATING PROFIT
Cortining operations before
goodwi armortisation 361 3958 - - - i¥] i¥) 891
Goodwil amortisation {32} B7) - 221 - 11 {17%) {98}
Condiruing operalions 328 a1 - {22} - 4 {18 893
Discentinuad oneraions 31 B85 - - - - - 85
GROUP OPERATING PROFIT 360 996 - Y - 4 {18 878
Share of operating profit of jeint vartures 3 & {8 - - - 15 -
Share of operating profit of associates 7 19 in - - - 1) 18
TOTAL OPERATING PROFIT 370 1,625 9 ey - 4 Z7 896
SIGNIFICANT ITEMS
Met profit or sale of
discontinuad operaticns 30 7 - 2z - - 23 94
Merger ransaction costs {32} @1 - - 85 - 85 {6}
PROFIT BEFORE INTEREST
AND TAXATION 368 1,005 {9 1 85 4 g1 1,084
Met intarest payabis {67} 1270 4 - - 5 3 (261}
PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION 271 733 5 1 85 3 a0 823
[ncomea lax expense {96} 1263) 5 - - {18) {13) (276}
PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION 175 £70 - 1 85 19) & 547
Minority intarests {1} 2 - - - - - 2
PROFIT ATTRIBUTABLE TO PARENT
COMPANY SHAREHOLDERS 174 465 - i 85 19) I8 545

{¢) Comparable operating profit

Comparable operating profil for the purposas of the Business Peview sst out on pages 14 ¢ 28 is calculated under UK GAAP and is defined as
eperating profit before goodwill amortisation, inferest, lax (EBITA) and significart items. Sigrificant itermms wndar AGAAP ars synonymous with

axceplional terms under UK GAAR

Analysis of comparabla cperaling profit by business segment as inciuded in the Business Beview is as follows:

2003
A% millions

Pro ferma
snaucited
2002

A% mions

UK GAAP comparable operating profit (EBITA before exceptional items}

CHEP 543 67
Cleanaway 260 267
Racall 130 111

Bramixes Industrial Sarnvices 78 a5
Regicnal Businasses 11 25
Corporate {46} {35)
Taital continuing businesses 976 1,023
Diecentinuad 25 a7
Toital 1,001 1,110
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10 Recsivables

lotes to and forming part of the
combined financial statements continued

2003
A% millions

2002
A% rrillions

Receaivables ~ current
Trade debiors

Provdsion Tor doublfid debts
Tradle debiors — net
Azsociales

Other debtors |

Provigion Tor doublfid debts
Crher deitors - ngt

Recoivables ~ non-cutrent
Cther debtors !

' Othe deblors o COHTIEN 56
from transactc 3 the ardinary @
[usinesses. Inferast andior secunty s no no

Ay chitaned,

11 tnventories - current

Stock and stores on hand:
— Al cost
— Provigion for obeniescencs

Work in progress — &t cost

12 Other assets ~ current

Prepayrnanis

13 Tax balances

{a} Current tax assets
Tax receivable

) Deferred tax assels

The balance comprisas emporary cifferences altribulakle o
— Prowisions

— Oinar

- Tax lossas !

Sel-off of deferrad tax balances

MNet deferred tax assels

C Tha defarred lax ass
the reversal of axis

ta atlributahle to tax logses axcead laxahle smounis ansing rom
asapssable emporany differences,

{c} Current tax liabifities
Provdsion for income tax

{d} Deferred tax liabilities

Thie balance comprises femperary differences recognised in profit or less atyibatabis wr
— Dapraciation

— Oifar

Sel-off of deferrad tax balances

Neat daferred tax lisbiliies

aceried ravanus, GSTART recovarable, and cerain balaro
z of Brarmbilas, such as deferrad procesds on sale of

1,273 1,554
{51} 138
1,222 1,456
21 28
288 450
{3} 15}
306 a5
1,528 1871
34 20
69 &2
{2 i

67 ;
12 30
79 o1
86 o3
45 2%

36 30

15 %
340 g
391 417
(249} {A5%)
142 &2
94 230
677 7509
29 3%
706 794
(249} {A5%)
457 459
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14 Investments accountaed for using the equity method

2003
A% millions

2002
A% milons

Irterast i joint venlures and associales (Mote 30) 122 138
Loans 1o joint vertires and associaies 27 35
149 173
15 Other financial assets - none-current
Shares in other non-listed companiss — atl cost 34 37
18 Property, plant and egquipiment
Leasehold Ecuimment
Freahclct IMpFOve- lant and e
lanck Bedldings et squipment  fnance lease Totat
A milions A milions AS millions A% miliens A milions A% millions
Gross canrying amount
Batance al 30 Juna 2002 +66 561 70 9,621 80 10,498
Additions a3 13 H 1,360 13 1.440
Digposals {3 i 2t {761) in {774}
Acquisition of businasses - 1 1 48 - 48
Digpesal of businesses - - 2 {285) 3 (270}
Net foreign currency exchangs differsnces
ariging on Iranslation ¢f financial staterants (113 (24} ] {349} i) (807}
Batance al 30 Juna 2003 160 834 78 9,182 83 10,035
Accumulated depreciation and amortisation
Batance al 30 Juna 2002 - {187) 1534 {4 004} 27 {4,342
Diencsals - 4 1 587 - 592
Diencsal of businesses - - 1 192 3 198
Dapreciation expense - 23 =k {823} {4 {858}
Hie equiprant ioss provision axpenss - - - {43) - {43}
Net foreign currency exchangs differences
arising on ranslation of financial staternants - 7 4 296 1 308
Batance al 30 Juna 2003 - {199 {37 {3.885} {27} {4,148}
Net book valus
Ag at 30 duns 2002 Hils) 374 36 5527 53 6,156
Ag at 30 duns 2003 160 335 38 5,267 56 5,887
Valuation

As distiosad in Note 3, land and buildings were incependently valued & 1 January 2007, The waluation amounts, which have not baen included
in the financial statermants as at 30 Juna 2003, ars the sama ag the camying values (2000: ASY million Hgher),
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17 intangible assets - non-current

2003 2002
A% millions A% rillionis
Soocwill — at cost 1,878 1812
Accurmnuiated amortisation {487} {428}
1,362 1,484
18 Other assels - non-currert
Deferred expanditura 25 35
Accurnuiated amortisation {21} {17}
Deferred expanditure - nat 8 18
Prepaymants g 5
Orther 7 3
24 78
19 Pavables
Payables - current
Trade creditores — unsacurad 1,072 1,213
Other creditors 158 55
Azsociales 2 &
1,228 1,284
Payables - non-current
Tratle creditores — unsacurad 1 4

hWateaity:
— Belween ong and two years 1 3
— Afler five yaars -

1 &
20 Interest bearing liahilities
Currertt
Securad: !
- Bank ioans G 10
— Other loans 2 3
Ursecured:
— Bark ioans 74 58
- Bank overdrafts 4] 41
- Lease fabilitias 16 13
Deferred considaration on acquisiions 18 a5
120 238
Non-current #
Secured: !
- Bank ioans 28 33
— Other loans 4 i
Ussecured:
- Bank ioans 3,638 4,073
— Other loans - 28
- Lease fabilitias 32 403
Deferred considaration on acquisiions 43 43
3,945 4,222
' Oher loans are secured by a oharge over cartain ecuipment of a controlled entity,
2 Malurity:
— Bebween one and two years 24 1368
— Belbween two and five vesrss 2,301 4,053
— Afler five yaars 1,620 33

3,045 4,222
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21 Provisions
Close- Proposed Totat
Employee down and finat current
ertitlements rationatisation dividend Cther rovisions
A% millions A% millions A% miltions A% millions millions
Current provisions
Batance at 30 June 2002 14 33 167¥ 118 415
Net effect of changes on adoption of
AASB1044: Provisions and Contingancies - - (167) - {167}
Additional grovisions =] 2 335 e} 512
Provisions widised B8] 129} [338) {48} {481}
Provisions disposed through divestments {9 - - - {9}
Net foreign currency exchangs differences
arising on ranslation of financial staternants 1 1 - (¥ {5}
Batance at 30 Juna 2003 120 13 - i3z 265
Total
Employee  Restoration and non-current
entifements aftercare Cther provisions

AS millions

AS millions

AS millions

AS millions

Non-cutrent provisions

Batances at 30 Juna 2002

Additional grovisions

Frovisions wtilisad

Provisions dispoesed through divestiments

Net foreign currency exchangs differences
arising on ranslation of financial staternants

Batarce at 30 Juna 2003

‘Olther ncludes provisions for entity digposals (AS56 millicn), litigation and customer disputss (AS11 million), environmental maintanance

IAB10 miliord and ethar provisions for firm commitmenis 1AS64 million),

22 Eguity

21 107 4 132
8 3 3 3
2 15 2 9
- - 2 ¥4
(1) 9 & 14
26 108 9 143
2003 o002

A% millions

A% mions

TOTAL EQUITY
Bafarce at 30 Juns 2002

Net effect of changss on adoption of AASB1044: Provisions and Confingencies
Toital changes i enuity recognised in the Staternent of Financial Perforrmance

Transactons wilh OwnNars a8 owners:

— Centributad equity

— Dividands

Toital changes in ouiside equity interests
Batance at 30 Junz 2003

OROINARY SHARES

Bil:

Orefinary shares al 30 June 2002 [966,323,331 shares (2002; 232,154 863 !
Shares issued on tha exercise of optlions frorm ¥ July 2001 to

6 August 2081 212,677 shares)

Benus shares isgued on the forrmation of the DLC {inchshve of reuncing adjustraants)

(727,034,320 shares)

Shares ssusd on the exercise of options frorm 7 August 2001 1o

30 Juna 2002 (8,921,771 shares)

Shares issued on tha exercise of oglions frorm ¥ July 2002 to

30 Jung 2003 (804,574 ahares)

Orefinary shares al 30 June 2003 (066,028,005 shares (2002, 068,323,531)) !

BiF:

Orefinary shares al 30 June 2002 (723,742 352 shares (2002, 725,742 5820 !

Exchange flucivations on translation

Orefinary shares al 30 June 2003 (723,742 352 shares (2002, 725,742 5820 !

Brambles:
Total contribuiad squity

Includes one speciad voting sh

3,274 3,000
167 -
150 470

4 &1
(336) (334)
{1) i12)
3,258 3,074
1,185 1,144
- 7

- 44

4 —

1,189 1,185
285 239
{22 4
213 235

1,412 1,480

sre which was issued 10 & special parpose company as part of the BLE trarsaction to enable all sharsholders of BIP and
BIL A0 eflectively vole togathar a8 & joint siectorate on cerain mattes,
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22 Eguity continued

Dietalls refating to the empioyee option plans are detailed in the Ramaneration Beport on pages 52 to 81, Set out below are surmmaries of eptions

granted under the glans. Details of options issued to Directors are shown in Note 34, Thers is ne right, By vintue of the eptions, to partisipate in any

share issue of any other corporalion,

BIL - Summary of options granted

Issued Exercised Lapsed

Exercise Balance at during during during Batance
Grant date Expiry date price A% start of year year year year at year end
7 duly 1899 7 Decamizar 2002 5.5 4,306,410 - 500 4,305,810 -
28 Movernber 1997 28 November 2002 6.54 3,566,170 - 277,995 3,288,175 -
2% Juns 1058 20 Juns 2003 7.44 2,805,842 - 202,208 2,487,644 -
27 August 1908 27 August 2003 8.50 22,708 - - - 22,708
21 March 1099 30 Seplember 2004 5,55 878,205 - - 200,576 677,829
& May 050 & MNoverrbar 2004 10,15 305,655 - - 15,480 294,208
21 Junz 1055 21 December 2004 .67 2,948,325 - 3,881 445,147 2,504,297
26 August 1906 26 February 2005 10.53 1,580,758 - - 602,838 947,960
& Novemnber 1999 5 May 2005 10.82 560,855 - - 51,8680 509,236
2 Decamber 1939 2 June 2008 10.50 H86,408 - - £3,220 623,188
21 Dacernber 1995 21 dunz 2005 10.07 548,121 - - 50575 498,546
4 May 2000 4 Noverrizar 2005 11.84 223,987 - - 109,170 114,817
15 June 2000 1% Dacernber 2005 11.68 1,580,602 - - 268,146 1,322,456
15 Juna 2000 1% Decermnber 2003 11.68 4,173,565 - - - 4,173,568
& Decamber 2000 5 June 2006 10.54 1,783,065 - - 153,700 1,633,268
22 Dacernber 2000 22 Junz 2006 10.40 55,658 - - 55,808 -
24 Agril 2001 24 October 2006 12,15 311,724 - - - 311,724
22 Juns 2001 22 December 2004 11.61 3,767,515 - - - 3,767,518
7 August 2001 7 August 2007 11.24 584,000 - - - 884,000
7 August 2001 7 August 2007 - 264,600 - - - 264,800
7 August 2001 7 August 2008 - G68,853 - - - 668,853
15 Septernber 2001 15 Seplember 2004 - 123,862 - - - 123,862
15 Decernber 2001 15 Dacember 2007 565 3,935,437 - - 283,205 3,636,232
1% December 2001 15 December 2007 - 1,185,158 - - 157,072 1,032,124
18 January 2002 18 July 2007 10.41 2,848,885 - - 289,020 2,559,845
2 Aprl 2002 2 Aprg 2008 551 181,733 - - 14,105 137,624
2 Aprl 2002 2 Aprd 2008 - 45,877 - - 4,216 41,661
26 Junz 2002 26 December 2008 5.08 3.705618 - - - 3,705,618
& Septarmier 2002 5 Seplemixer 2008 7.08 - 7411548 - 93,923 7,317,626
& Septermizer 2002 5 Seplerminer 2008 - - 232773 - 27984 2,104,779
18 Novernber 2002 18 May 2008 £.09 - 1,339,310 - 74,510 1,265,000
8 March 2005 & March 2005 4.32 - 572,282 - - 572,282
8 March 2008 & March 2005 - 198,739 - - 198,739
25 Junz 2003 2% December 2006 4.74 - B,332,700 - - £,332,700
25 Junz 2003 2% December 2008 4.74 - 1,421,245 - - 1,421,245
43,913,741 19,408,558 804,674 13,049,758 49,667,907

BIP - Sumimary of options granted

lssued Exercised Lapsed

Exercise Balance at during during during Batance
Grant date Expiry date price £ start of year year year year at year end
18 Decermber 2001 15 December 2007 3.21 2,674,847 - - 227 807 2,446,740
1% December 2001 1% December 2007 - 814,728 - - 122,100 692,628
2 Aprl 2002 2 Apri 2008 3.38 151,733 - - 14,105 137,624
2 April 2002 2 Apri 2008 - 45,877 - - 4,216 41,861
& Septarmier 2002 5 Seplemixer 2008 235 - 3,570,545 - 55,477 3,824,066
& Septamizer 2002 5 Septlarmber 2008 - - 1088173 - 17,514 1,070,658
8 March 2005 & March 2005 1.49 - 368,052 - - 368,052
8 March 2003 & March 2005 - - 131,137 - - 131,137
3,886,885 5,166,005 - 444,223 8,412,567

Thare wera 10 IS8UBS, SXerciaes or lapsas in options betwaen the end of the financial yvear and the date of the Directors’ Report for gither BIL or BIF
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23 Reserves and retained profits

Forsign
CUFSncy
General Merger transiation Total Retained
reserve reserve reserve reserves profits
A% millions A millions A% miltions AS millions A% miltions
2003
Batance al 30 June 2002 &5 224 237 527 1,303
MNet effect of changss on adeption of:
- AASB1044: Provisions and Confingancies - - - - 167
- AASBI012: Foreign Currency Transiation - - {19 {19} 18
Profit for the period attributable to members - - - - 330
Prior year final diviciend paid - - - - {167}
lesterim dividend said - - - - {169}
Transfers from reserves B8] - [134) {200} 200
Exchiange fluctuations arising on translation
of financial staterments - 29} 137 {158} -
Batance al 30 Juna 2003 - 203 (53) 150 1,683
2002
Batance al 30 Juns 2001 &5 228 130 424 1,266
MNet effect of changes on adoption of
AASBEI020: Income Taxes - - - - {174}
Profit for the period attribulable to members - - - - 545
lesterim dividendt - - - - {167}
Proposedd fing dividend - - - - {167}
Exchiange fluciuations arising on translation
of financial staterments - (4} 107 103 -
Batance al 30 Juna 2002 &8 224 23¥ 527 1,303

Nature and purpose of reserves

General regerve — At 30 June 2002, the general reserve confained amownts of retained profis thal had Deen set aside in prior years. Tha balance
has Been ransierred back o retalned profits in tha current year.

Merger reserve — This reserve was the resull of intermal reorgandsations n BIP and was created at the time of the formation of the DLC.

Foreign currency ransiation reserve — The foreign currency transiation reserve is used 1o record exchange differences arising from the translation of
ihe fnancisl staternents of self-sustaining forsign cperations.
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24 Dividends

Franked amount

Amount Date paid/ per share Cost
per share payable at 30% tax AS millions
Bil:
- Final 2002 10 10/10/2002 10¢ g7
— Intarirn 2003 10 10/04/2003 10¢ g7
— Proncsad final 2003 100 S/10/2003 10¢ a7
Bif:
- Second intarirm 2002 3.577m 104102002 - 0
— Intarirn 2003 37570 10/04/2003 - e
- Proposed second interim 2003 4 0530 S/10/2003 - 72

Az e proposed final dividend for 2003 had not been declared al balance date, i accordance with the recgdrermants of AASB 1044 Provigions,

Confingen: Lisbiites and Contingent Assets, no provision for dividend was made in the Statement of Financial Position at 30 June 2003,
Franked dividends

Thie franked portions of the final dividends recormmended afier 30 June 2003 will be frariked oul of axisting franking credils or owt of frarking
credits arising frorm the payment of income tax in the yesr ending 30 June 2004,

The amounts below represent the balance of the franking account as at the end of the financial vear, adjusted for:
- Franking credits that will arize from the payrnant of the current tax liskiiity,

- Franking debits that will arise from the payrent of dividends recognised as a lisbifty at the repoerting date;

- Franiking credits that will arise from: the receipt of dividends recognisedt as receivables at the reporting date; and

— Franking credits that may be pravented from being distributed in subseciient fnancial vears,

2003 2002
A% millions A% rillionis
Franking credits avaliable for subsequent financial years based on a tax rate of 30% 58 44

Legislation ook eflect on 1 duly 2002, under which the amoeunt recordad in the franking account is the amount of incoma tax paict rather than franking
crecits Based on after tax profiis, Armounts dabited to the franking account in respact of dividends paid after 30 June 2002 will be the franking cracts
altaching to those dividends rather than the gross amount of the dividends. In accordance wilh this fegislation. the franking account balances as &
20 June 2002 have been converted (based on a tax rate of 30%:} so that the opening balance on 1 July 2002 reflacis tax paid amounts.

25 Cutside equity interests

2003 2002

A% millions A% rillionis

Paid up capital 6 8
Fetained profils 7 &

13 14
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Brarizies” activities are structurect along global business nes. The material business segments are Paliel and Containar Pocling {CHEP), Waste
Maragerment {Cleanaway), Information Managemeant (Fecalll and Brambles industrial Senvices. The Reglona Businesses segment comprizes

Inteniake, TCR and BEurctainer.

The divestrnent prograrm was initially announced during 2007 and continuad through 2003, The 'Discontinued’ businesses are Rail Division,
Equipment Dadigion, Specialised Transport, Jarcine and North West Shipping, Gardner Perroll, Shipping, FM Repairs and Maintenance, Heawy
Contracting and Meineke, Some glaments of revenues and profit from ordinary actvities ariging from disposals are subiect o finalisation of

comglation accounts.

The revere and grofi for the year of the discontinued businessss is shown below, Expenses, being the difference between thase dems, are

ASZED riEon {2002, AS2.040 miliont, Incema tax expense atiributable o discontinued businesses for the year was AR 16 million (2002 AS16 million).
Operating cash fiow is materally represented by prefit and depreciation 1etaliing & net inflow for the year of AS33 mifien (2002: AR214 milion) which
is raducad by invasting in capilal axpenditure of ABS million (2002: AS71 mifion). Discentinued businesses hiad no malerial fnancing activities.

To enable rmaaningful comparison, the business segrarntation for 2003 has been prepared o reflect discontinued operations. The comparativas for

2002 have bean amencded accordngly.

Total revenus

2003
A% milions

Pro forra
unauditer
2000

AR millona

Profit from
ordinary activities

2003
AS millions

Pro forrma
unazdited
2002

A% rrillions

Depreciation and

arportisation
Pro formea
snaucited
2003 2002

AS mithons

A% milons

Business Segments

CHEP 3,556 2470 530 553 526 21

Cleanaway 249 2,418 210 253 235 206

Racall 687 848 80 74 80 2

Bramixes Industrial Senvices 837 806 63 71 94 55

Regicna! Businasses 3i4 447 4 22 30 35

Toital centinuing businesses 7.895 7LreT 8497 G435 965 930

Discentinuad 305 2,125 25 85 7 129
8,200 9912 922 1,028 872 1,055

Adminigtration and other unallocated tarms i6 13 {42} {32 2 -
8,216 9,925 880 508 o974 1,058

Net irtarest {221} {251)

Sigreficant iterns [Note 7) {151} B85

Profit from ordinary activitiss befors lax 508 323

lncome tax relating to ordinary activities {175} {278

Profit from ordiniary activilizs afier relatad incoma tax expense 333 547
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286 Segment report continuad

Segment assets
2003 2

Investment in associates
2003 2002

AS milons A% millions AS millions A% rrillions

Business Segments
CHEP 4.871 5182 - K
Cleanaway 2.216 2,382 85 108
Recall 1,007 944 21 15
Brambies inckistrial Services 718 a62 - -
Regional Businesses 297 373 12 14
Total continuing businessas 2,110 9.683 122 138
Discortinued 35 240 - -
8,145 9,923 122 138
Unaliocatad 387 305 - -
Tortal 8,512 10,280 i22 138

Segment liabliities

Capital expenditure
{including acquisitions}

Pro forma
unazidited
2003 2002 2003 2002
AS milons A% milliors AS millions A% rrillions

Business Segments
CHEP 643 587 901 1,066
Cleanaway 551 527 232 252
Recall 138 132 211 132
Brambies incustrial Services 123 A2 163 87
Regional Businesses 31 45 <] 27
Total continuing businessas 1483 1447 1,513 1.564
Discortinued 63 125 g 7t
1,551 1672 1,522 1,635
Unaliocatad 4,703 5,386 5 4
Tertal £.254 £.058 1,527 1,630

Total revenue

Segment assets

Capital expenditure
{including acquisitions)

Fro forrma Pro forma
unauditad unazidited
2003 2002 2003 2002 2003 2002
A% millions A% mlficns AS milons AR millons AS millions A% rrillions

Geographical Segments
Furcps 4,313 a227 5194 5,441 751 i
Amercas 2,371 2812 3,032 3,236 603 #04
AustraliaMNew Zaakand 1,376 1.671% 1,072 1,302 150 187
Rest of the World 156 115 214 230 23 4%
8,218 5,525 9,512 10,282 1,527 1,639




27 Contingent liabiities

ia

th}

i

i

Undar tha DLC arrangarments, a deed of guaranies has baen
antered imto betwean BIL and BIF widch results in each Compaiy
guarantesing any debt cwed to a creditor of the other Cormpany
subject to damand first baing mads on the defaulling Company
o another party, if the deb specificaly recidres prior recoursse o
that parly) and tha debt not being specifically excluded from the
CLC cross-cuarantes.

it BIL, BiP and certain conirellad entities of Bramblas, ars
oartias o g deed of cross-guaraniase which supports globs!
financing credit faciliies available to certan members of the
Corrisinad Group. Total faciities avallabie amount to ARS,002
friion (2002: ASY 046 milfon) of which AS3,836 million {2002
A54,02% miliors) has baen drawn.

il Bl togsther with BIP are parties io & parent guarantes undsr
which each guarantor has iointly and severally guarantee
repayrmant of cartain faciities and financial accemmedalions
macie avaliable 1o certain mamibers of Bramizies. Tolal {acilities
aveiabla arrount to ABS00 milkon (2002: AS1,052 millon) of
which ABRETY milion {2002: AR702 milion) has been drav,

fit BIL has provided guarantess on & severg basis to stioport
crecdil faciities amered o by meambers of Brambles, Total
faciliies avallable armount to AR23 million (2002; AZ33 milfon)
of which AR18 million (2002, AS26 milkon) has bean drawn,

iv) BIP haa provided guaranises on a eeveral basis in reafation to
a vecction in the share pramiven accoust of a correllact
entity of Bramizlas in faveur of certain craditors which
amounts to ABET millios (2002 AR million),

Controlled entities of BIL and BIP have contingant unsecursd

lisbilities it respect of guarantess given relaling to garformance

under contracis emtarad inte totaling AS3BZ million (2002 AS448
rillizn) of wihich AB3ST mion {2002; AB43E miion) s alse

guarartesd by BIL and BIP and is inciuded in {50 andg i)

above. Includedt within these smounts is a bank guarartes totalling

ASE milion (2002: A6 milion relating 1c & divestad sty for

which Brambies has been countar-indemniiied by the purchaser

A controllzd entity has guarantzed the lease oblgations of third

partes totaliig A1 16 milkon {2002: AS3T million). Controllec

aniities of BiL and BIP have provided guarantses o stipport iease
facilities enterad into &y marmbers of Bramiblas. Total lackities
avaitalbie amcunt 1o AR10 rilion (2002 nilk of which A%S millios

[2002: nil) has bean draw,

Confroiled sntities of BIL and BIP have entarect infe arangements

with a number of fnanciz instiutions in the nonmal course of

businass whareby Brambles may be recuiredt 1o porchass

varicus assets at future cales for pre-determined values totaling

AB30 miEion (2002 ASZ24 million) of which AB30 million {2002;

A%21 miten) is also guarantsed by BiL and BIP and iz included

3

ier i) sbove. Included within these armounts are residus value
guarantess totalling AB30 milion {2002 AF21 +
ciivestad entily for which Bramizies has been counter-indamnifiact

Hion) relating 1o &

by the pwchaser. The exercise of these arrangements is expected
to result in tha crestion of an assst of ecual value,

al

)
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Ervironrnantal contingent liabiites:
Brambles’ acthdties inciude the eatment and dispesal of

Marardous and ron-harardous waste through controfied entits
and corporate joinl ventures, In adcition, other activities of
Brambles entall using, handing and storing malerials which are
capable of causing envirenrmeastal impainment.

As a consecuence of the nature of these activities, Bramiles has
incurred anct will continue o incur anviionmental costs and
liabilities associatad wilh: aze and facilyy oparalion, closure,
remadiztion, aftercare, monitoring and licensing. Provisions have
meen made in respect of estimatedt environmeantal fabilitizs at all
sites and facilities where obligations are known 1o exist and can
e reliably meastred.

However additional lisbiltes may emerge ciie 1o a number of
factors nclucing changes in the numarous laws and regulations
which govern emvironimental srotection, fabilily, land use, planning
and other mallers in each jurisdiction in which Brambles operates
of has operated. Thase extensive laws and reg
cordinually evolving i respense o technoiogical advances,

fions ars

acientific developments and other factors, Brambles cannot
pradict the extant to which it may be affeciad in the futura by any
such changes in legislation o regulation.

fme Becorms

in the ordinary course of biusiness, controlled ant
involved in Btigation, most of which Tafls within Brarmbias’
insurance arrangernants, Whilst the oulcomeas are uncertain,
comtingent lizbi#ties exist, Provision has been made for known
obligations which can be reliably maasured.

Brambles is in the process of agresing completion accouts in
respect of the disposals of saveral businesses soid in currant or
prios periods. Brambles has recogrised the financial impact of the
expectad resolution of ary outstancing items on the Basis of all
irforration ciarently available. Until these mallers are agresd, &
contingent lizbity exists for any costs utimatlsly bome &
Brarmbles in excass of the amounts provided & 30 duna 2003,
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28 Financial instruments

The cisciosures made it this note showid be read in conjunction with the disclosures of Brambles’ oijectives, poficies and stratagiss with regard to
fnancial mstruments set out in the Financial Review cn pages 38 o 471, Shert-term deislors and creditors are non-interest bearing and have been
omitted Trom & disclosures other than the currency orofie,

Cutrency and interest rate profile of financial assets and Habilities

Currant recetvables and payables are non-intersst baaring. Delalls of the careney mix and interest rate profile of financial assets (exciuding
receiainles) are as lofows:

Totat

financiaf Floating Fixed
assets rate rate
AS millions AS millions AS millions

At 30 June 2003
S ciollar 18 19 -
Eure 28 28 -
Orther 65 585 10
12 102 G

At 30 June 2002
S ciollar 18 19 -
Eure 58 58 -
Orther &7 et 13

144 131 1

Cash In bank accounts and deposits sarn inferest al markel rates, Fxed rate daposiis have malurities of less than 30 days.
Financial asseta comprise bank balancas of AR102 millon (2002 A$134 rmiliion), and deposits at call of AE10 millor 2002; AR13 million).

Details of the currency mix and interast rate predile of financial labilitizs are as follows:
Fixed rate liabiities

Total Weighted Weighted
Floating Fixed financial average average
rate rale habilities interest rate period
A% mifions AL millons AS millions % years

At 30 June 2003
US cicllar 1,059 B35 1,693 5.5 1.4
Pourict sterling 731 B27 1,358 &.6 2.1
Eure B35 455 1,131 4.9 1.7
Other 201 - 201 - -
2,629 1,755 4,385 5.8 1.7

At 30 June 2002
US cicllar BES 1,189 1,849 5.7 1.8
Pourict sterling 742 18 1,460 7o 2.4
Eure 478 869 1,145 4.9 1.7
Other 218 7 223 5.8 2.5
2,094 2,585 4,677 5.8 1.8

Floating rate bank oans bear interest al commercial marging above the relevant inlar-bank rate. Tha waightad averages interest rate on floaling rate
bark loans during the vear was 3.6% (2002 4.1%).

Bank dait hadged by way of interest rate caps is included in foaling rate dabl wtalling r# £2002: ART2 millior), Inciuded in fixed rate debt in the
table above are certaln interest rate swaps with cancellation rights availaile to swap counterparties. These rights allow the swap counterparties,

al their glection, to tenminate prior to maturity, swaps tolaling ARSS million (2002 ASEE mificn) 8t a apacified peint in time or otherwise continue 1o
confracts  maturity. For the measwemant of the weighted average periods abows, the swaps are recorded according to their final expiry dates,
given the economics prevaiing al balance date favour continuation of these contracts.

Financial liabiities comprize intarsst bearing lisbilites of A%4,085 milion (2002: A24,452 milion), and provisions for employae anttaments,
rastoration and altercars, entily disposals and envirenmeantal maintenance, totaling AB320 million {2002; AB225 milion} and exclude payables.
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28 Financial instruments continued

Fair values

Datails of the bock values and fair values of the financial asssts and liabilites {exciuding receivables and payabies! are as foliows:

Fair value Gook value
2003 2002 2003 2002
A millions A% rmillionis A% millions Al milions
Primary fnancial inskruments held to fnance Brambles operations:
- Denceails at call 10 13 106 13
— Cash at bank and on hand 142 151 102 131
- Bank loans and overdrafls {3,055) {4,205 {3,955} {4,225)
- Oiligations undar hire purchase contracts and finance lsases 42} {53) {42} 53
— Oither borowings {68} {174) {68} (1743
— Provigions for armployae entitlaments, and rastoration and altercars,
antily disposals and amvvronrmental maintenance {320} {225) {320} [225)
Derivative inancial instruments hald to manags the Group's interast
rate and currency orofie:
- Imterest rate awaps and & nsrumeants {74} {72) - -
- Forward forsign exchangs contracts 16 12 - —

The iafr value of short-tann deposits and bank Balances approxirmates 1o their book value dus o thelr short rmatuity. For forward exchange contracts,
e net fair value is takan 1o be the unreaiised gain or loss al baiance dale calcuiatect by raference 1o the current forward rates for contracts with simiar
matrity profiles. Fair value for other financial instraments has been caicuiatad by discounting cash flows &t prevailing inferest rates,

Hedging

Bramizies anters into various interest rate risk management fransactions for the purpose of rmanaging net intersst costs to achieve a mors stable
and predictable intersat expanse resull. The instrurments orimasily usad ars interast rale swaps and caps.

Brarmizies aisc enfers
e purchass of e

a0 forward foreign exchangs contracts o hedge curfency exposuras arising from: normal comemersial transactions invalving
ipiment and services and INErcompany Ccross-curiency inans.

As arasuét of movernants i interest rales relative to the fixed rate on hedge instrumeants and movaments in foreign exchangs rates refatlive to the
fixed rate on forward foreign exchange contracts, differsnces arse behween the book valuss and fair values of thase instruments which are
categorisedt as uvecognised gaing and losses,

Net

(Gains Lossas ainffloss)

A% milions A% rrilions % imitions

Unrecognised gains and fosses on hadges st 30 June 2002 14 i74) {60}
Gains and losses from previcus years recogised iy 2005 {13) 12 {1}
Gains and losses arging before 1 July 2002 that were nol recognised in 2003 t i52) {61}
Gains and losses arsing i 2003 Hhat were not recognised i that vear 18 {13 3
Unrecognised gains and ossas on hadges at 30 June 2003 1Y )] {58;
Expected 1o be recognised grior 1o 80 Juna 2004 17 £30] {13}
Exnected 'o be recognised after 30 June 2004 - {45] {45}

Currency profile

The main functional currancies of Brambles are pound standing, the US dollar, the Austratian dollar and the suro. The following anabysis of nat
ronstary assets and liabilites shows Bramibles currency exposures after the effects of forward comtracts and olher derbvatives used to manage
currency exposure, The amounts showr reprasent the ansactions? for non-structure) exposires that give rise o the net currency gains and losses
recogrised in the profit and loss account, Such exposures comprise the monstary assets and monstary lisbifties of Brambles that are not
dencrninated in the cperating {or uncticnal) curmenay of the oparating unit involved, oiher than ceriain non-stariing borrowings treated as hedges of
nat invastments In overseas operations.

2003 2002
AS milfions A milfons
Forsign cutrency sxposure
Armounts receivaiie in forsign currency which are not effsctively hedgad:
- US cellar 17 5
— Poung sterling - 11
—aurc 3 2

Credit risk exposures
The crecit risk on financial assets of Brambles which have been recognised on the statement of financial position, other than investmenis in shares,
is gensrally the carndng amount, nat of any provigions for douitiul dabits,
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29 Expendiiure cormmitments

{a} Lease commitmerits

Plant Ocoupancy
2003 2002 2003 2002
A% millions AL rillions A% millions A% rillionis
Minimum lease payments of operating leases
Disen
— Within one year 34 32 135 138
— Belween cng and fhve yaars 76 a0 373 323
— Afler five yaars 71 B 484 378
181 197 992 337
Finance leases
Disen
= Within one year 10 16
— Belween ong and fve yaars 27 35
— Adter Tive yaars 8 3
hinirnurn lease payrmeants 45 &5
Future finance charges {3} {6
Carrying amournt of lease labilities (present value
of minimurn inance lease payments) 42 &3

Leasing arrangements

Finance lzases of plant and ecudoment are nol & material feature of Brambies' funding arangemsants, Operaling lsases covering offices, operational
locations and plant and equipment are undertaken primarily when tha cwnership of ths eauipmant al the end of the leasse term is not reguirsd.
Conlingent rertal payrmants, purchase options and escalation clavses ars rare or, in the case of finance lzases, fryraterial. There afe no material
restictions imposed by the lzase arangemeants.

b} Capital expenditure commitments

2003 2002
A% millions A% rillionis

Contracts for capital expenciture dus:
— Within one year 41 102
— Belween one and fve yaars 2 &
— Afler five yaars 1 K
44 103

30 hwvestment in joint ventures and associates

Joint vertures
lrwvestrmants in joint venture entities, are accounted for in the combinad fnancial statements using the equity mathod of accounting.

Brambies Mas irvestments in the following joint veniuras:

Economic entity
ownership interest

Principal activities 2003 2002
Envircguand Py Lirdted Wastle managemeant 50% 50%,
CISCO - Recsil Ple Limited Information management 48% 40%
Hsaiung Wai Comparry Limited Waste managemeant 50% 50%,
Eurclainer SA Tank container leasing 50% S0%
NV TCR 8Y Axport handling ecuipment 50% 50%

Associates

Within Bramiles, Cleanaway Deutschland has investrants i associates, all oparating in the wasie managament business in Garmany, nena of
which ig incividually material.
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30 Investment in joint ventures and associates continued

2008
A% miHlions

Pro formea
snaucited
2002

AR milkons

Brambles’ share of joint ventures and associates
Trading revenue

Expenses

Frofit frorm ordinary activitizs belfore incoms tax expense
lncome tax expanse

Profit from ordiniary activilies afier ncome 1ax axoenss

Retained profits at 30 June 2002
Divicierics recaivedireceivabie

Profit from ordinary activilizs afier tax
Transfer to reseres

Retainad profits at 30 June 2003

Reservas attributable 10 oint venturas and associates:
Batance at 30 June 2002
Transfer from retained profits

Batance at 30 Junz 2003

Movement in eguity canying amount of investment in joint ventures and associates
Carrying amount at 30 June 2002 fexcluding loans)

Share of prefits from ardinary activities after incomsa tax

Divicends receivedireceiabie

Othar movarments

Carrying amount at 30 Juna 2003 fexcluding loans)

Brambles’ share of joint ventures and associates assets and liabilities
Current assets

MNon-cuarent assets

Current liabiitiss

MNan-cugrent liabiitiss

MNet assets

Brambles’ share of joint venture and associates commitmernits
Corntingent fabilities

Cap#al commitrments

Expenditure commiments

204 200
{198) (177)
26 25
{8 15
18 18
12 4
(7} 14
18 18
- 8)
13 12
36 a0
- 5
36 a8
138 142
i8 18
(7} 14
{t7) 18
122 1385
130 88
162 14%
{88) {58)
1) &)
143 124
7 5

3 4

1 1
11 11
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31 Superannuation plans

Brambies contrizules 10 varicus plans which grovide superannuation of ratirernent banefiis for amplovees. Thase plans provida for either an

accurnulation benafit or a dafined benedt,

Accumulation bensfit is based on contributions and incorme therecn hald By the fund on behail of the member in accurnulation funds the
percantage of salary conlributions, both employes and company. is usually fixed by virlua of the applicabls ust dead.

Diefined bensfit is genargdly based on ength of senice and salary/wage of the member at retirernent. In defined baredit Tunds the percentage of

salary contribution for erployees is generally fixed by viriue of the applicable trust deed and Brambizs cor

asasts of the fund to answre & fully funded plan,

¥

fution usually varies according to the

Hrambles

cortributions Acorued Market value Surplus/

MNarme of plan during year benefits 3 of plan assets {deficiency}
{cate of last actiarial assessmentt A% milons A% millions A% miltions A% millions
Brarmbise Enlerprizses {1058) Pansion Scheme 18 Aprd 2002) 3 72 B0 12}
Brambies United Kingdiom Pension Plan {31 March 2000) 1 38 36 i
CHEP South Africa Pansion Furd {1 April 2002} 1 28 23 13}
Clzanawsay Pansicn Schemes {5 April 20003 1 11 168 172 4
Servicetearm Pension Schemes (8 Aprk 2001) 2 5 28 26 i
22 332 317 {15}

U Cleanaway Pension Bchemes comprise the Cleanaway Slaf Pension Schame, the Cleanaway Oparativa Pension Scherma, the Claanaway Superannuation

Seheme arc the Cleansway Beecubive Pension Schery

2 Sanviceteam Pension Schaemas comprse the Serdceiaam Limited Pension Scheme (Fns Salan and

¥ Basad on the last actuari assessmenis, vesied ber

ara not matanially dfterert o aconed e

the Larrheth Serscetesy Limited Pension Scheme,

The obligation to contribute o the various plans is covered by trust deeds andfor legislation anct the legal enforceability is dependant gpon these,
Funcing levels and contrioutions for the above plans are based on regular actuanial advics, Company contributions are being mads as requirad in
all funds. Bramblas has not recogrised a fability at 30 June 2003 for the WUl amount of the funding deficiancy on the basis that it doss not have

& legal obfigation o do so.

Dieficiencies idantifizd in the sbove plans are being amortised over the service lives of the employess in the glans. Bramiles is in the process

of cbtaining updated actuarial assessmeants for each of the above funds and will assess the ongeing contribulion rates and accounting

freatrmant accordinghy.
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32 Bimtement of cash flows - additionsl information

2003
A% millions

2002
A% mions

{a) Reconciliation of cash

For the purmoses of the statement of cash fows, cash includes cash on hand and al banks

and ceposits & cal, nat of outstancing bank overciralis,

Cash &t bank and on hand 102 131
Daposits at call 10 13
112 144
Bank cverdrafis {8) i41]
106 103
b} Borrowing facilities and credit stand-by arrangements
Cormritted credit facilities &.082 7,085
Crecit standby/uncomimitled arrangemants 17 185
Total credit facilities ! 6,189 7,360
Arnounts ytilised {4,065) 4,452)
MNet availabis 2,134 2,938
20603 2002
miltions mifions
! Anadesis of total credil facilities Dy currency:
— U5 caollar US$ 1,730 135% 2,070
— B Z 853 £ 731
— Pounc starding £ 827 ©ITe
- Otnar A% 140 A% 326

Creciit facities are arrangad by Brambles on behall of its contrelled entities. Funding is gererally sourced from relationship banks on a medium

leng-term basis. The expiy dates of cormmiliad facillies rangs to calendar year 2008 with an average femm o maturity ecuivalent 1o 3.7 years

{2002: 2.9 years). Al faciiities are structured on an unsectred, revelving basis and are guaranteed as described in Note 27(biE). Extension of sach

facity is normally pursued grior 1o the data of expiry.

{e) Non-cash financing or investing activities

There were no financing o investing transacticns during the year which hiave had a material effect on the assels and labilities of Brambles that did

net irvehe cash flows,
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a2 Statement of cash flows ~ additional informeation continuead
Pro formma

uragdited
2003 2002
AS millions A% rrillionis
{d} Reconciliation of profit from ordinary activities after income tax to net operating cash inflows
Profit frorm crcinary acthilies after lax 333 547
Add back:
— Depraciation and amortisation 974 1,059
— Hire equiprment loss provision expense 43 -
- Profit an disposal of nan-current assets including investrmants {43 {117
— Share of associle profits nol recaivad as dividends {1} {14}
- Capitalised nterast 8 {10}
— Assats provided Tor or writlen off 64 10
— Net foreign currency gains - 13}
Mowvarrents in operating assels and fabilities nat of acquisitions and disposals
Inereaseidecreass);
- Payabies {80} {147}
— Prowigions:
* Tax {182} 94
« Ernployves entitlaments 38 13
= Othar {42} 39
Incressel/decroass:;
- Recevabies 127 {188}
— lmentories 3 i
- Prapayments {14} {27}
MNet cash inflows from: operating actidlies 1,265 1,254
{e} Acquisitions of entities
Purchase price 182 130
Deterredt aeltlement {18} {43}
Prior year deferred seltlement paid 118 &
Cash paid 282 9
Cash held by emtites acquired at date of acouisition {9} -
Met cash cutflow 283 91
Fair vakie of net assels acouired:
Crarent assets:
— Caah assels G -
- Heceivables G 42
- inventories 3 -
— Other 1 -
Mon-cigrant assets:
— Heceivables - 3
— Property, plant and squipment 48 3
— Other 8
Cogrant liabilitias:
— Payables {28} 4y
— interest bearing Habilities {6} i1
Mon-current liabilitizs:
- Payables {4 i
- interest bearing Habilities {5} -
- Deferred 1ax fabilitias {3} -
Total fair vaiue of assels and labilitias acouied 31 41
Soachwill 161 &3

Purchase price 182 13C
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32 Bimtement of cash flows - additionsl information continued

2008
A% miHlions

Pro formea
snaucited
2002

AR milkons

{f} Disposals of discontinuing operations
Digncssl price

Dafarrad settlerrent from: prior yaars — net
Dafarrad settarment

Deferred disposal costs — nat

Cash receivad

Cash hald By entities disposed &t dale of disposal

MNet cash nflow

Carrying valus of assels and lisbilties disposed of:

Current assets:

- Cash asssts

- Receivablas

- lrweniories

- Othear

Mon-current assels:

- Raceivablas

- Property, plant and ecuipment
- Itangiblas

- Other

Current lizhilities:

- Payablas

- Othar provisicns
Morn-current lishilities:

- Interest bearing lisbiities
- Deferrad tax liabites

- Othar provisicns

Tolal carryving value of assels and fabilities disposed

Profit on disposal
Disnesal price

33 Directors’ and executives’ remunearation

Remuneration of Directors

Rafer o Remuneration Feport on pages 52 to €1 for rermunaration of Directors of BiL and BIR,

Toital incors paid or payable, or otherwise made avaiable, to Directors inciuding Execwives

of Bramblas

Remuneration of Executives

Toital rermaneration, including salary, bonus, superannuation, retirement payrments anc other

bensfils received, or dus and recaivabis, o amy antity in Bramblas by Executivas whose

rermunaration was & least A8100,000

107 1,003

3 52
Q #

33 -

138 1,087
@ 2
135 1,089

3 2

39 269

11 45

B 5

11 2

74 785

10 -

7 4
{31} i88)
© (16)

() -
{14 i89)
@ (15
106 208

1 G4

107 1,003
AS'000 AS'000
74714 85,765
46,675 50,064
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33 Directors’ and executives’ remuneration continued

The nurnber of such Execwive officers within the following Dbandings is

Bandings 2003 2002 Bandings continuad 2003 2002
A% AR Number Nurmnizer A% A Number MNurmber
100,000 - 100,850 1 - 580,000 - 568,850 - 1
120,000 - 120,859 1 - 570000 - 579,850 1 -
130,000 - 139,959 1 - 580,000 - 580,850 - 2
140,000 - 143,850 P4 E B0C,000 - 600,850 1 i
150,000 - 150,059 P4 E 510,000 - 519,850 1 2
160,000 - 160,050 1 - 620,000 - 520,958 2 1
170,000 - 179,859 1 - 640,000 - 548,050 - 1
180,000 - 199,859 - 2 650,000 - 559,950 1 1
210,000 - 210,850 - E 680,000 - 588,850 1 -
220,000 - 220,859 1 - B7C,000 - 679,850 3 -
230,000 - 239,859 - E 680,000 - 550,850 - 2
240,000 - 240,059 - E 690,000 - 590,850 - 1
260,000 - 288,850 1 - 705,000 - 700,850 - 1
270,000 - 279,859 5 - Mo,000 - 710,059 1 -
280,000 - 280,850 P4 2 720,000 - 728,059 - 2
250,000 - 280,859 - 3 740,000 - 748,850 -
200,000 - 300,859 1 2 750,000 - 750,059 1 -
210,000 - 319,850 P4 E 780,000 - 768,850 - 1
220,000 - 320,859 1 - 77000 - 79,859 1 1
230,000 - 339,059 - 3 790,000 - 790,850 2 -
240,000 - 348,850 3 E 80C,000 - B0O,855 1 -
380,000 - 3%9,850 - z 810,000 - 519,850 1
280,000 - 360,859 P4 3 833,000 - 839,950 1 -
280,000 - 380,859 - E 840,000 - 548,050 - 1
250,000 - 380,850 P4 E BSC,000 - 550,850 1 -
400,005 - 400,859 1 E 860,000 - BE9,955 - 2
410,000 - 419,059 4 3 520,000 - 928,955 - 1
420,000 - 428,059 - z 1,180,003 — 1,189,859 1
430,000 - 438,059 1 4 1,240,000 - 1,240,059 1 -
440,000 - 448,850 1 - 1,260,000 - 1,268,850 1 -
450,000 - 450,059 P4 - 1,270,000 - 1,279,859 1 -
460,000 - 468,850 P4 - 1,880,000 - 1,850,850 1 1
470,000 - 479,859 P4 - 1,020,000 - 1,820,859 - 1
480,000 - 489,859 1 1,950,003 — 1,990,859 - i
450,000 - 490,850 1 2,010,000 - 2,019,955 1 -
500,000 - 509,859 3 - 2,060,000 - 2,068,055 - 1
510,000 - 510,850 1 E 2,110,000 - 2,118,850 - 1
20,000 - 520,859 g 2 3,180,000 - 3,159,950 1 -
830,000 - 539,059 1 - 3,280,000 - 3,288,950 - 1
840,000 - 548,859 1 - 5,180,000 — 5,159,850 - i
550,000 - 550,059 1 2 8,580,000 - 5,590,958 - 1
83 76

Refer to Remunaration Report on pages 52 o 67 for remunaration of the five highest paid cument Executives of Bramiples,



34 Related party information

Wholly owned group

Tha wholly owned Grour (Brambles) comorizes BIL, BIP and those
antities in which they have 100% controling interests batween them.
Berrowings under the bilateral bank credit factities are undertaken by
a #rited numiber of Brambles companies. Funding of the other
comganias i the wholly cwned group is by way of intercompany
leans, all of which are documanted and carry commarcial intarast
rates apolicaile to tha currency and tanms of the lbans.

The globat financing credit faciites are supported by a deed of cross
gugrantes for which BIL and BIP charge the whelly owned group
borrowers & cormearcially detenmined guarantee fes,

Diviciends are declarsd within the wholly owned group only as

recuired for funding of cthar commercia reasons.

The wholly owned grous alse has cost sharing agresments in place to
ansure that relevant corporats costs are borne by the enfities recaiving
e pansiits,

All amounts receivaile and payable by entities within the whody
ownedt group and any interest thereen are eliminatad on

consolication.

Joint ventures and asscciates

Share of jvint ventures' and associales’ profit is discleosed in Mote 30,
Armounts recetvaiie o oint ventures and asscciates disciosad in
MNote 14 are primarily cisrent account amounts and no interest i
generally charged on these amounts,

Mo irterest is charged on loans 1o joint veniures and associatss which
are of a fong-tarm nature.

Divectors

Diztaits of the Directors of BIL and BIP who served diging the vear ars
incivded on pages 62 o 64,

Rerruneration of Directors is et oul in the Remuneration Report on
pages 52 to 81,

BIL has a non-interest Bearing advance outstanding as at 30 Juns
2003 of ASS 00 milion {2002: AR10.205 milion) o Brambies
Custodians Phy Limitad, the ¥ustee under the Brambles emplovee
lean scherne, The advance ig acmiristerad by Bramizles Custodians
Pty Limited to enable amipioyess to acguire shares in BIL purssant to
e tenmig and conditions of the empioyee loan schame a3 approved
by sharehoiders in geraral mseting on 18 Novemier 1892,
Errployess who arg alzo Diractors of controlled antities have
oulstanding arhvances of ASC.09 milion as at 30 June 2003 (2002:
AS0.31E milion) under the armployes lvan schame,

Any scquisitions or disposals of shares i controlisd entities during the
financial year by Direciors of controlled entities ware undertaken ony
on behalf of Brambiss and were coveredt by Trust agresrments.

Ay shares in controlied entities heldd by Direciors of contrellad entitias
wars el under trust agresments on bebalf of Brambles.

Dietaiis of the issus and axercise of oplions over ordinary shares in BIL
during the financial year to and by Dirsctors of BiL and BIP are sa! cut
in the Remunasration Report on pages 52 o 61,
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lsse of opticns over ordinary sharas under the amployes oplions
plans to Directors of controfied entities during the financial yean

— Bil: €,098,358 (2002: 5,266,231)

- BiP: 3,560,654 {2002 3,476,182)

Exercise of oplions resutling in issus of ordinary shares under the
arrployes options plans by Directors of controllect entities diring the
financial year:

— BiL: nil (2002: 911,747

— BiP: mil {2002: nil}

The aggregate rurnber of crdinary shaves held by Directors of controlled
andities and their Dirsclor-related entities as at 30 June 2003

— BiL: 307,195 (2002 431,083)

— BiP: 71,2687 (2002; 45,259)

The aggregate nurber of options over ordinary shares hald oy
Directors of controlled emtitizs and Hweir Director-related entities as at
30 dune 2003:

- BiL: 13,210,387 (2002: 11,579,808}

— BiP: 5,710,358 2002: 3,476,182)

Divickencs recebsad in raspect of ahares held al the relavant times by
Directors of BIL and BIF and Dirsctors of controfad antties during the
financial year totaled:

— Bil: AB0.256 rilion {2002: AB0.219 miliion)

— BiP: ABD. 128 milllion {2002 ASD.085 million)

G Glover is a partngs in & legal finm and s a Non-Executive Director of
cortrollzd entities, Amounts paid for sendces o tha legal firm in 2003
wis ASC.200 miion (2002 ART.048 milkon).

E Hostatter is an Exacutive Director of a controlisd ardity, Two
propertias are leased from a relatect party of E Hoatetter and the rantal
paic in 2003 was ARD.401 million (2062, ASC.343 migion).

MW Short has remained ag an Executive Director of a controfed antity
fofowing #s accrdsiion by Brambles in Novernber 1988, The contract
of sale includes cartain earn-owt provisions which provics for
adcigionst consideration if certain profit and other targels as met over
a thves year pariod following the acouisition. During the vear, an
arrount of ART05. 776 milkon was paid o Mr Shert under these sarn-
oul provisicns.

Tha Directors of BIL and BIF have achdised of their directorshins in
cothar comipanias and by virtue oniy of ihase directorshing may have
an interest in any contract which an entity within Brambxies may anter
it with these other companias,

Other transactions entered inte during the year with Directors of BIL
and BIF or its coentrolledt antities or with their Director-related entiies
wiers on ks and conditions ne more favoursbie than those avaliable
i olther employeas, customers oF supplisrs and include transactions
in reagact of the amployee option plans, contracts of emplovment and
regrursement of expensas, Any other transactions wers inivial or
domestic in nattre.
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lotes to and forming part of the

combined financial statements continued

for the vear ended 30 June 20038

34 Retated party information comtinued

Directors’ indemnities

BiL has enterad irdo deeds of indemnity with the Diractors showr: on

pace 63, BlL indampilias sach Director o the axtent permitted by the

Corporations Act 2001 in Australia, BIL does not indamaeify a Dirsctor,

aither directly or incirectly, against any of the lollowing lisbilities

incurred as & Director of BIL

— A lisb#ty owead to BIL or & refalad body corporale;

— A lizbilty for & pecuniary panaity order oF compansalion order under
the Corporations Act 2001 ; o

— A lizbifty that iz owad 10 someone other than BIL or a refated body
corporate and did not arise owl of conduct i good aith.

Undar its Articies of Associalion, BIP indermnifiss avery person who is

or was a Diractor, aiernate D¥ecior or Secratary of the Company to

tha extert permitted by ithe Cormpardes Acts 1985 and 1383 in the

UK against &l costs, charges, losses and lisbites incurved Dy them in
tha proper execution of thelr duties or Hhe proper exercise of thair
poweers, adhoritias and cirections.

Insurance palicies ars in place w cover Diractors and Executive
officers, howewar, the terme of the policies prehibit discloswre of e
cielails of e nsurance cover and the pramiums paid.

As part of the Implemantation of the DLC Structure, BiL provided
an incernnily in favour of O R Argus, M D | Burrows, F A McoDonaid,
B C Mine and G J Krashe (gach an ‘Indarmnified Direclor’). Tha
indarrnity provides that B will indemnify each indemnified Director
in respect of any lizbility incurred as & resuit of him baing named

a5 & proposed Dirsctor of BIP in the BIP Listing Particidars, or in
cennaction with any representation or warranty or any information
providect By the Indermnifisd Direcior i relation 1o the than progosed
adrrigsion of the BiP shares o the Oficial List of e UK Lgting
Authority, A datalied surmmary of the ndamnidy s sel out in the
informiation: Memoranciar of BiL dated 25 June 2001 as sent fo
sharshoiders in connection with the DLC Structure.

s part of the process of ransferring the superannuation arangemants
for Austraian ernployess from an in-house fond 1o Mercer Super Trust,
Bil agreed o inderrmnify both the in-house frustes company and the
dirsctors thereof, These directors include R C Milne anct F A MeDenaid
w0 are also Directors of BiL. Tha indernnity was enterad into on an
arra's lengih basis and is infenced 1o cover those situations whars a
liabdity rray asse which is net covared by aither run-off inswrancs or
tha Mercer indemnity,
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38 Emploves option plans

Diztaits of Brambles employee oplion plans are covered i the Hernuneration Report on pages 52 1o 81, Options are recognised in the financial
statemeants of BiL when exercised. Further details of options issued and exarcised are disclosaed in Note 22 and MNote 33,

36 Employeess

The average rumber of Bramizles smployess s

2003 20302
CHEP 7.624 7,833
Cleanaway 12,862 13,140
Recall 3,856 3,604
Bramizies Industrial Servicas 2,781 2,662
Ragicnal Businasses 643 1,038
Discentinuad 1,678 1,851
Corporate 110 118

268,962 30,388
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lotes to and forming part of the

combined financial statements continued
for the year ended 30 June 20038

37 Materiad controlied entities
The princizal contrelled entitizs of Bramisles at the end of tha year wera:;
Economic entity

Place of ownership interest
meorporation 003 20
CHEP:
CHEP USA Partnership USA 160% 100%
CHEP Canada, Inc Canadsa 160% 100%
CHEP UK Limited Uk 160% 100%
CHEP France SA France 160% 100%
CHEP Deutschiand GmbH Germany 160% 100%
CHEP Espana 54 Spain 100% 100%
Cleanaway:
Cleanaway Limilec Uk 160% 100%
Servicateam Limitad UK 160% 100%
Clzanaway Dewrschiland Hoidings GrmbH Genmany 100% 100%
Recall:
Recall Lirmited Uk 160% 100%
Eoo-Arc S France 160% 100%
Recall Corporation USA 160% 100%
Fecall ao Brazil Ltda {dundai) Brazil 100% 100%
Brambles industrial Services:
Short Brog, (Plant} Limitec UK 100% 100%
Regional Businesses:
heineke Car Care Centers, Inc USA 160% 100%
lriteriake Materiad Hancing, Ine USA 100% 100%
Corporate:
Brarmbies Holdings {UK) Limitad Uk 160% 100%
Brarnbies Holdings Europe BY Netherands 100% 180%
Rrambies USA, Inc USA 160% 100%
Rrarmbies Morth Armerica, Inc USA 160% 100%
Rrambies Finance plz UK 160% -
Brambies Finance Limited Australia 100% -
Other materal controffed entities:
Brambies Ausiralia Lrdtect ! Australiz 100% 100%
! Brambles Australiz Limited cordains the CHER, Cleanaway, Recall ard Brambies Industrial Sendces buziness activities in Austrada,

I mctcition o the list above, thers are a nurmber of other subsiciaries within Brarbies which ars mosty intenmediary holding companies of are dorrant,

38 EBvents cocourring after reporting date

ther than these cutlined in the Directors’ Repord, thers have been no avents that have occurred subseguent 1o balance date tha have had a

rnaterial impact on Brasmblas” financial perforrance or position,
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Combined statement of financial performance
for the yvear ended 30 June 2003 (7 August 2001 to 20 June 2002 comparatives)

Period
7 August 2001
2003 o 3G June 2002
Note A% millions A% rillionis
Sales revenus 40 7.917 03
Crther revenue 40 269 1,287
Total revarwe from ordinsary activities 40 8,216 5,800
Expenses from ordinary activitias sxcluding borrowing costs 40 {7,485} {8,016}
Borrowing costs expense 40 {237} {243}
Share of net profile of asseciates and joint ventures accountad for
using the sguity method 40746 18 17
Profit frorm ordinary acthilies before relatad incoms tax expense 508 745
Inecome tax expenss relating to ordinary activitias 4z {175} {250
Profit frorm crdinary acthilies alter refaled ncome 1ax axgeanse 333 435
MNat profi attrizutaiie 10 owtside equily interests {3} i
MNat grof attricutabie 1o members of the parent entity 22/44 330 496
MNet exchangs diference on translasion of financial report of
self-sugtairing foreign operations 44 {180} 2]
Total revares, axpenses and valuation adiustments attyizutabie to
mernbers of e parant entity and recognised dirsctly in equity {180} 2]
Total chiangss in equity attributable to merbers of the parent entily
other Hhan those resulling from ransactions with OwWnars as cwners 43 150 595
Basic sarrings per share jcents) 41 18.8 28,4
Diuted sarrings per share {cents] 41 18.5 20.3

The notes on pagss 100 1o 120 form part of this combinad statarment of financial performance.
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Combined statement of financial position
at 30 June 20032

2003 2002

Note AS milions A% mions
CURHENT ASSETS
Cash assets 324a) 112 144
Racaivables 10 1,528 1,871
lrnwariories 11 79 51
Other 12 88 53
Tax assels 134a) 45 23
Total current assets 1,850 2,222
NON-CURRENT ASSETS
Racaivables 10 34 20
lnesstiments accounted for gsing the ecidly method 14 149 173
Other financial assels 15 34 37
Property, plant and equipmeant 16 5,887 5,158
Deferrad tax assels 134k) 142 &2
Intangible assets 17 1382 1,484
Othar 18 24 78
Total non-current assets 7662 8,010
Total assets a8512 3,232
CURBENT LIABILITIES
FPayables 15 1,229 1,284
lterast bearing kabities 20 120 230
Tax lizbilities 13c) a4 232
Provisions 21 265 415
Tota} current liabiiities 1.708 2,161
NON-CURRENT LIABILITIES
FPayables 15 1 4
lrterest bearing kabities 20 3,845 4,222
Dafarrad tax liakbities 130} 457 439
Provisions 21 143 132
Total non-current tabilities 4,546 4,75¥
Totad habilities 6,254 5,958
Net assets 3,258 3274
EQUITY
Corwribated aouily 22 1412 1,430
Raserves 44 150 527
Retained profits 44 1,683 1,303
FParerd entity interest 3,245 3,260
Outsicie ecadity interaat 25 13 14
Total equity 43 3,258 3,074

The notes on pages 102 to 128 form part of this combined staternant of financia position,
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Combined statement of cash flows
for the yvear ended 30 June 2003 (7 August 2001 to 20 June 2002 comparatives)

Period
7 August 2001

2003 to 30 June 2002

Note A% millions A% rillionis
CASH FLOWS FROM OPERATING ACTIVITIES
Feceints in the cowrse of operations 5,962 8,557
Payrernts i the course of cperations {7,138} {7,007}
Divickends received from associales 17 4
lrviarest raceived 16 &
Borrowing costs paid {228} {252
Income taxes paid {357} {271}
Net operating cash inflows 47{a 1,265 1,058
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of preperty, plant and squiprent {1,244} {1,386}
Proceads frorm sake of property, plant and eouipment 128 211
Accuisition of entities £710) {283} st
Proceads Trorm sale of antities 47(c) 135 597
Loans to associales {3 {14}
Loans repaid by associales 3 &
Net investing cash outflows {1,264} 251
CASH FLOWS FROM FINANCING ACTIVITIES
Proceads from issuss of sharas 4 48
Procesads from borrowdngs 11,268 4,859
Repayrment of borrowings {10,955} {5,828}
Dhdickends paid {336} {268}
Dhddends paid 1o owside squily interests in controlied antities - i1
Other cash cutflows - HeH
Net financing cash inflowsf{outflows} 11 {1,166;
Net increase/{decreass} in cash held 12 {351}
Cash at baginring of year 103 455
Exchange rate adjustment {9} 3
Cash at end of year 32(m 106 103

The notes on pages 100 to 120 form part of this corrbinad statarment of cash flows. Befer Motes 32 and 47 for the additional disclosuras in

respect of the combined atatament of casgh fiows,
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Notes to and forming part of the

combined financial statements continued
for the vear ended 30 June 2003 (7 August 2001 1o 30 June 2002 comparatives)

32 Disclosure cross references

The staterment of financial position, statement of financial performance, statement of cash flows on pages 70 1o 72 and the accompanying noles

1 1o 38 present pro forma 12 month comparative information for the year ended 30 Juns 2002, The notes to the combinad financial statements for
ihe comparalive period from the date of implermantation of the DLC Structurs being 7 Augiist 2001, 1o 30 June 2002 which are the same as those
disclosedt for the comparative period in tha pro forma combined financil stataments have nol been repested. Thase relate prirmarily o tha
coriinad statement of financial pesition and are referenced on that statemeant, Additional raferences are as follows:

Note nuimber in
the combined

ltem financial statements
ASIC order for refief from requirernent to prepara consclidated financial statemeants 1
Sigrificant accounting poicies 3
Auditors’ remuneration &
Sigrificant items 7
Corntingent fabilities 27
Firancisl instrurnants 28
Expenditure commitments 25
Superannuation pians 31
Statement of cash fiows — additional infermation 321a) (b o
Retatad party information 34
Errploves oplion plans 35
Erplovess 36
Material comtrellzd entities a7

Events occwring after reporting date 28
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lotes to and forming part of the

combined financial statements continued
for the yvear ended 30 June 2003 {7 August 2001 to 20 June 2002 comparatives)

40 Profit from ordinary activities

Period
7 Bugust 2001
2003 o 38 June 2002
AS millions A% rrillionis
The following itarms have been recognised in the statement of financial performance:
Revenus
Revenus from operating activities 7.917 7703
Dividends received/recaivable from othar corperations 1 i
lrvarest receivedireceivable from:
— ASSOCiaes 1 H
— Other corparalions 15 1
Sundry non-trading revenus 61 47
Proceads frorm ssiz of norn-current asssets 221 1,228
Total non-irading reverie 2599 1,287
Total revarwe from ordinary activities 8,216 5,850
Other net gains
Share of net prefite of asscciates and joint ventures accountad for using the squily method 18 17
MNat arofl on disposal of Dusinesses and non-current assels:
— Buaineszes 1 94
— Proparky, plant and aguipmeant 3 2%
Expenses
Expenses from: ordinary activitizs sxcluding borrowing costs comprise:
Service suppliars:
— Transport 860 500
- Repaks and maintenance 460 445
— Disposal costa 338 204
- Subcontracicrs and oliver sendce suppliars 1,174 1,303
Ermpioyment cosis 2,028 2,003
Depreciation and amertisation excluding amortisation of goochwil B63 366
Raw matarials and conswmablas 732 B52
Sooupancy 287 2587
Gocchwill amaortisation 111 &7
Cithier 418 54
MNet ook vaive of assets and businesssas sold 217 1,111
Total 7.48% 8,01
Borowing costs paid/payaie to:
— Other ureelatad parsens 234 250
- Firance charges on capitalised leases 3 2
- Borrowing costs capitafised - el
237 243
Bad debils provided for and witten off:
— Tracie deblors 26 28
— Oiher debtors 3 2
25 3o
Armortisation of;
— Gionchwil: 111 &7
- Lessed assels capitalisad 4 &
— Leasenoid rrprovements g 7
— Dafarrad axpenditre 4 &
Depreciation of proparty, plant and ecdpmant 846 347
Hire eguipment loss Drovision expense 43 B
Wiritedown of non-currant assals o recoverable amount 64 47
Armounts wansfered tofdirom) prevision for:
- Employee entitiermnents 107 58
- Ciosedown and ralionaisation 8 403
— Entity cisposals 51 -
— Oihar 18 14
Miniraum lease payrnents for operating leases in respect of ocoupaney and plart 238 231

MNat forsign curancy exchangs gan - 3
] 3 e g
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Pariod
7 Avigust 2001

2003 10 30 Juna 2002
Earnings pear share for 2003 is based on the sarmings o the vear
of AB3GG million 2002: AR4SE million),
Basic esrnings per share {cents) 18.5 204
Dilutes samings per share {cenis) 19.5 283
Weighted average rumber of ordinary shares used in the
caiculation of basic samings per share (millions) 1.690.6 1,687.0
Share oplions {miicns) 0.3 3.3
Welghied average number of potentisl orcénary sharss wsed in tha
caiculation of ciutive sarnings per share (millions) 1,690.9 1,620.3
42 Income tax
Pariod

2003
A% millions

¥ August 2001
e 30 June 2002
A% mions

Income tax expense
Profit from ordiniary activilies befors incorms tax
Prima facis income lax expanse calculated at 30%
Increasefdacreaset in tax expensea due 1o
— Non-taxanle dididends
— Bty accounted nel profils of joint venlurss and associates
— Goochwill arnartisation
- Overseas tax rate differentiz
— Men-taxabla pofit on sale of assels
-0LC cosle
- Undardover} provision i respact of prior years
— Currant yesr losses nol recognised
— Prior yesar 1ax iossaes recoupsd
- Restaternant of deferred tax Balances die to ncome 1ax rate changss
— Cither
lncorma lax expenss
Tolal incorns ax expense comprises:
— Zurrent Ncome 1ax sxnenss
- Increass in daferred tax lisbiites
- Increass in dafarred tax asssels
- Undardover} provision i respact of prior years:
= Current income tax
- Deferred tax

Movernanis in deferred tax comprise:
Temporary diferances:

— Depraciztion

- Provisions

— Oither

Tax losses

508 748
152 024
{1) N
{6} {5
22 55
3 17
{7 i

- 2
10 i3
7 )
® -
- 2
2 7
175 250
106 275
14 g
145) (@
{7 -
17 i3
175 250
82 86
2 {13)
{@n i5)
71} {03)
{14) )
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lotes to and forming part of the

combined financial statements continued
for the yvear ended 30 June 2003 (7 August 2001 to 20 June 2002 comparatives)

43 Eguity
2003 2002
AS milfions AS millions
Totat equity
Balgnce st Deginning of period 3,274 2,880
MNet effect of changes on adoption of AASB1044: Provisions and Contingancias 167 -
Total changss in equily recogrised in tha Statement of Fnancigd Performance 150 595
Transaclions with Gwners ags oers:
— Contributed ecuity 4 44
- Dividencia {336} {334}
Total chianges in cutsice ecily interasts {1} {11}
Balance at end of year 3,258 3,274
44 Reserves and retained profits
Foreign
currency
General Merger transiation Total Retained
reserve reserve reserve reserves profits
A% millions A% millions A% millions A% miltions A$ millions
2003
Balance al 30 June 20062 58 224 237 527 1,303
MNet effect of changes on adoption of:
- AASEN1044: Provigions and Contingencies - - - - 167
- AASETON2: Fereign Currency Transiation - - {19} {19} 18
Profit for the period attributable to mambears - - - - 330
Prioy year final cividand - - - - {167}
lrvterir divickend - - - - {165}
Transfar from resarves a6 - {134} {2009 200
Exchangs fuctugtions arsing on ranstation ]
of nancis statermeants - 21 {137) {158} -
Balance at 30 Juns 2003 - 203 53 150 1,683
2002
Balance al ¥ August 2001 58 230 128 424 1,141
Profit for the period attributable to mambars - - - - 498
lrvterim divickena - - - - {167}
Proposed fnal dividand - - - - {167}
Exchangs fuctugtions arising on ranstation
of tnanciz statermnants - i) 109 103 -

Balance at 30 Juns 2002 &6 224 237 527 1,303




45 Segment report

Brarizies” activities are structurect along global business fnes. The

materizl business segmenis are Pallet and Containgr Pooling (CHEP,

Waste Management (Cleanaway), Informalion Management (Recall}
and Bramibdes Inciustrial Senices. The Regicnal Businasses segment
covrrises interiake, TCOR and Eurotainer,

The divestrent program was iritially announced during 2007 and
contiried through 2003,

Tha ‘Disconénued’ businasses are Ball Division, Eczdpment Divigion,
Specialised Transport, dardine and North West Shipping, Gardnar
Perrott, Shipping, FM FHepalrs and Maintenance, Heavwy Contracting
and Meineke, Some elaments of revenues and profit from ordinary
aclivities arisihyg from dispossais are subiect 1o finalisation of
comglation accounts.
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Tha ravenue anc profit for the year of the discontinged businessas is
shiowen Dalow,. Expenses, being the difference between thase items,
are AR280 million (2062 AS1.832 milion). Income tax expense
attributable to discentinued businesses for the year was AS16 rmificn
12002: AR1S milion). Operaling cash fow is matarizlly representad by
profit and depraciation totaling a net inflow for tha year of AE33 millon

12002: AR196 rmillion) which is reduced by westing in capilal
axpanditura of ASS ridien (2002; ASSD milion). Discentinued
businessas had no matledad financing activities.

To enabie meaningful comparison, the business segmeantation for

2003 has been praparad o refiect discon

inuedt operalions, Tha

comiparatives for 2002 havs been amencad accordingly.

Total revenue

2003
A% milions

AR millona

AS millions

A% rrillions

AS mithons

Profit from Depreciation and
ardinary activities amortisation
Pariod Period Peariod
7 Avoust 7 August 7 August
2081 o 2001 1o 2001 to
30 dune 2002 2603 3G June 2002 2003 30 June 2002

A% milons

Business Segments

CHEP 3,556 2,143 530 494 526 469

Cleanaway 249 2,188 210 200 235 185

Racall 687 586 80 &8 80 &Y

Bramixes Industrial Senvices 837 730 63 &2 94 a3

Regicna! Businasses 3i4 422 4 20 30 3z

Toital centinuing businesses 7.895 70065 8497 842 965 B39

Discentinuad 305 1,905 25 & 7 118
8,200 8,978 922 519 872 958

Administration and other unallocated iterms 16 12 {42} {29] 2 -
8,216 2,990 880 390 o974 955

Net irtarest {221} {230

Sigreficant iterns [Note 7) {151} B85

Profit from ordinary activitiss befors lax 508 7458

lncome tax relating to ordinary activities {175} {250

Profit from ordiniary activilizs afier relatad incoma tax expense 333 485
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lotes 1o and forming part of the

combined financial statements continued
for the yvear ended 30 June 2003 (7 August 2001 to 20 June 2002 comparatives)

45 Segrment report continuad

Capital expenditure
{including acquisitions)

Period
7 August 2001
2003 o 3G June 2002
A% millions A% rillionis
Business Segments
CHEP 901 539
Claanaway 232 225
Fecal 211 118
Brambies incustrial Services 163 B4
Regional Businesses ] 24
Total continuing businessas 1,513 1.388
Discortinued g 53
1,522 1,447
Unaliocatad 5 4
Total 1,527 1,451
Total revenus Capital expenditure
{inciuding acquisitions}

Parind Period
7 Aucst 7 August
2087 to 20071 1o
2003 30 Jduns 2002 2003 3G June 2002
A% millions A% milliors A% millions A% rillionis

Geographical Segments
Eurcps 4,313 4,734 75% B24
Arrericas 2,371 2838 603 610
AuatraiaMNew Zaalanc 1,376 1514 156G 175
Fest of the Word 156 104 23 4z

8,216 5,800 1,527 1,451
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48 Investment in joint ventures and associates

2008
A% miHlions

Pariod
¥ August 2001

e 30 June 2002

AR milkons

Movement in eguity canying amount of investment in joint ventures and associates
Carrying amount at beginning of period (exchuding loans)
Share of prefites frorm crdinary activities after incoms tax
Divicenids receivedreceivable
Other raovarments including net forsign currency exchangs difersnces
o transiation of financial staterments

Carrying amount at end of perod {excluding loans)

138 135
18 17
(7 14
{n 11
122 1385
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lotes to and forming part of the

combined financial statements continued
for the vear ended 30 June 2003 {7 August 2001 to 30 June 2002 comparatives)

47 Sisternent of cash flows - additional information

Period
7 August 2001
2003 o 3G June 2002
A% millions A% rillionis
{a} Reconciiiation of profit from ordinary activities after income tax to net operating cash inflows
Profit frorm crcinary acthilies after tax 333 495
Add back:
— Dapraciation and amoriisation 974 353
— Hire equiprment loss provision expense 43 -
- Profit an disposal of nan-current assets including investrmants {43 {115}
— Share of associle profits nol recaivad as dividends {1} {135}
- Capitalised nterast 8 {10}
— Asaats provided Tor or writlen off 64 10
Movarnent in oparaling assets and fabilities nat of acquisitions and disposals
Inereaseidecreass);
- Payabies {80} {186}
— Prowigions:
« Tax {182} 94
- Ernploves entitlaments 38 1%
« Othar {42} 38
Incressel/decroass:;
- Recevabies 127 {187}
— lmentories 3 i
- Prapayments {14} {33}
MNet cash inflows from: operating actidlies 1,265 1.056
b} Acquisttions of entities
Purchase price 182 108
Deterredt selttlement {18} {43}
Prioy year deferred setllemeant paid 118 -
Cash paid 282 55
Cash held by emtites acquired at date of acouisition {9} -
MNet cash cutflow 283 &5
Fair vakie of net assels acouired:
Current assats:
— Cash assels G
- Raceivables g 3
- lnwventories 3 -
— Cther 1 -
Mon-current asssts:
- Receivaibles - 3
— Praperly, plant and ecuipment 48 3
— Cither 8 -
Current labitas:
- Payailes {28} 124
- Imterest bearing habilitizs {6} 1)
Mon-current liab#itiss:
- Payaples {4 2]
- Imterest bearing abilities {5} -
- Deferved tax liabiities {3} -
Total fair vaiue of assels and labilitias acouied 31 10
Goochwill 161 95

Purchase price 182 108




Bramibies Industries Lirmnited Combinad financial statermarnte 117

47 SBtatement of cash flows - additional informaeation continued

2003
A% millions

Pariod
¥ August 2001

te 30 June 2002

A% mions

{¢) Disposals of discontinuing operations

Digncssl price 107 1,003
Dafarrad settlerrent from: prior yaars — net 3 -
Diafarrad seitlarment {5) {4
Deferred disposal costs — nat 33 -
Cash receivad 138 959
Cash hald by entities disposed &t date of disposal {3} ]
Met cash nflow 135 a5y
Carrying valua of assels and liabiities disposed of:
Current assats:
- Cash assatls 3 2
- Racaivablas 39 269
- Inventorias 11 45
- Other B 5
MNor-current assets:
- Racaivablas 11 2
- Proparty, plant and eduigmant 74 7858
- Intangibles 10 -
- Other 7 4
Currant liaiiities:
- Payables {31) a8
- Other provisions {9 {15}
Non-currart liabiities:
- Interest bearing liabiities {1} -
- Defarrad tax lishiites {14} B9
- Other provigons {2 i15)
Tolal vaive of assst and #abilites disposed 106 a0o
Profit on disposal 1 G4
Digpessl price 107 1,003
48 Drectors’ and executives’ remuneration
Pariod
7 August 2001
2003 iz 30 June 2002
AFB00 AED00
Remuneration of Directors
Refer to Remureralion Report on pages 52 to 81 for rermunaration of Directors of BiL and BIR
Toital incore paic or payable, or otherwise madse avaiiable, to Directors including
Executives of Bramblies 74,714 71,204
Remuneration of Executives
Toital rermaneration, including salary, bonus, superannuation, retirement payrments anc other
bensfils received, or dus and recaivabis, o amy antity in Bramblas by Executivas whose
remunaration was &t least A$100,000 46,675 L8 D23
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lotes to and forming part of the

combined financial statements continued
for the year ended 30 Juns 2003 (7 August 2001 to 30 June 2002 comparatives)

48 Directors’ and executives’ remuneration continued

The nurnber of such Execwive officers within the following bandings is:

Period Period
7 August 2001 7 Bugust 2001
to 33 June o 30 June
Bandings 2003 2002 Bandings continuad 2003 2002
AS AR Number Murnizer AR Al Number MNurmber
100,000 - 109,859 1 - 420,000 - 529,050 & 1
120,000 - 120,000 1 - 530,000 - 530,000 1 1
130,000 - 139,959 1 - 240,000 - 549,050 1 -
140,000 - 148,050 2 H A50,000 - 559,050 1 3
150,000 - 159,959 2 H A60,000 - 589,050 - 1
160,000 - 169,859 1 - 470,000 - 579,050 -
170,000 - 179,859 1 - ABC,000 - 589,950 - 1
180,000 - 180,000 - % 500,000 - 500,050 - 1
180,000 - 199,859 - 2 00,000 - 600,950 1 1
210,000 - 219,850 - H A10,000 - 619,050 1 1
220,000 - 220,850 1 H 620,000 - 620,050 2 1
250,000 - 259,950 - H 30,000 - 839,050 - 1
260,000 - 260,850 1 - B50,000 - 659,950 1 2
270,000 - 270,020 5 3 650,000 - 660,000 1 1
280,000 - 289,850 2 2 B7C,000 - 679,850 3 -
260,000 - 299,850 - 3 £90,000 - 530,950 - 2
300,000 - 509,850 1 H Ma0cC0 - 719,850 1 1
310,000 - 319,850 2 H FRO0C0 - ¥39,0%0 - 2
320,000 - 320,850 1 2 RG0C0 - 750,850 1 -
330,000 - 339,0%0 - 3 FYo000 0 - 79,850 1 -
240,000 - 349,850 3 3 7O5.0C0 - ¥99,8%0 2
380,000 - 3%9,9%0 H 200,000 — 800,950 1 -
360,000 - 360,850 2 H 210,000 - 819,050 1 -
370,000 - 379,850 - 3 235,000 - B39,050 1 -
380,000 - 389,850 - 4 250,000 - B59,050 1 -
360,000 - 599,850 2 E 850,000 - BE2,050 -
400,000 - 400,950 1 - 1,180,000 — 1,159,050 1 -
410,000 - 419,850 4 - 1,240,000 — 1,249,050 1 -
430,000 - 459,950 1 - 1,260,000 — 1,280,050 1 -
440,000 - 449,850 1 H 1,270,000 — 1,279,850 1 -
450,000 - 459,950 2 - 1,700,000 — 1,799,850 - 1
460,000 - 460,020 2 K 1,740,000 — 1,740,050 - 1
470,000 - 479,850 2 3 1,830,000 — 1,839,050 - 1
480,000 - 489,850 1 - 1,860,000 — 1,880,050 - 1
450,000 - 499,950 1 : 1,880,000 — 1,889,000 1 -
200,000 - 509,850 3 2 1,930,000 - 1,839,050 - 1
510,000 - 530,050 1 - 2.010,000 - 2,019,960 1 -
2.870,000 - 2,079,000 -
3,180,000 - 3,159,850 1 -
4,150,000 — 4,159,069 -
83 bt

Refer to Hemunamaton Baport on pages 52 o 671 for remunaration of the fve highest paid current Executives of Bramiples,
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48 Brarmbles ndustries Limited parent entity financial statements

PARENT ENTITY
2003 2002

A% millions AL milkons
STATEMENT OF FINANCIAL PERFORMARNCE
for the year ended 30 June 2003
Othar revenus 101.3 221.0
Tolal ravenua from ordinary activities 101.3 2210
Expensas from ordinary aclivities excluding borrowing costs expense {57.2 {34.5)
Berrowing costs expense {0.1) {0.1)
Frofit from ordinary activilies before incoms tax expense 44.0 186.4
lncome tax expense relating o ordinary activites {14.7} {15.5)
Met profit 28.3 170.8
STATEMENT OF FINANCIAL POSITION
at 30 June 2003
CURHENT ASSETS
Cash assats 13.7 138
Receivables 255.0 3825
Othar 0.4 0.2
Total current assets 269.1 406.5
NON-CURRBENT ASSETS
Receivables 374.0 3561
Other financial asselis 866.8 9515
Property, plant and equdnmant 3.5 4.2
Dafarrad tax assels 4.4 0.5
Total non-curvent assats 1,348.7 1,312.3
Totad assets 1.817.8 1,718.8
CURRENT LIABILITIES
FPayables 6.8 10.2
leterast bearing kabitiss 0.6 106
Tax lizbikdes 30.7 13.3
Provigions 6.5 100.3
Total current liablities 44.5 1344
NON-CURRENT LIABILITIES
Deferrad tax liabiites 43.0 -
Provigions 3B 2.0
Total non-current liabilities 46.8 2.0
Total Habilities 91.3 136.4
Net assets 1,526.5 1,582.4
EQUITY
Conwibated aauily 1,199.7 1,185.3
Retained orofits 3268 KLY
Total equity 1,826.5 1.582.4
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lotes 1o and forming part of the

combined financial statements continued
for the yvear ended 30 June 2003 {7 August 2001 to 30 June 2002 comparatives)

49 Brambles Industries Limited parent entity financial staterments continued

PARENT ENTITY
2003 2002

A% millions A% rillionis
STATEMENT OF CASH FLOWS
for the year ended 30 June 2003
CASH FLOWS FROM OPERATING ACTIVITIES
Feceints in the cowrse of operations 36.4 1.7
Payrmernts i the course of cperations {44.5} 142,24
Dividands received from controlled entitiss 4.7 371
lrviarest raceived 61.1 312
Income taxes paic 18,7} 10,8}
Net operating cash inflows 38.0 8.0
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property, plant and squiprent (2.7} 0.8}
Proceads frorm sake of property, plant and eouipment 2.7 o7
Acuisition of entities {15.3} g
Net investing cash outflows {15.3} 771
CASH FLOWS FROM FINANCING ACTIVITIES
Proceads from issuss of shares 4.4 41.2
Daddands paid {186.2} {191.8}
Loans from: conlrofed enities 168.0 208.4
Net financing cash (outflowsYinflows 12.8} gr.e
Net increasef{decrease} in cash held 8.9 (1.3}
Cash al beginring of year 3.2 4.5

Cash at end of year 13.1 3.2




Bramibies Industries Limited Cormbinad fnancial statemeants 121

Directors’ declaration

The Diractors declase that the financial statermants and notes as set

cut o pages 70 1o 120:

i comply with the Accounting Standards, the Corporations
Regulations 2001 and otfher mandatory professional reporting
requirernards,; and

i give s true and fair view of Brambles financial posilion as at
30 Juna 2003 and ite performmance as represantedt by the resulis
of s operations and s cash fiows for the yaar to 30 June 2008,

Iy the opinion of the Directors:

i & the date of this statement there are regsonable grounds o
believe that Brambizs will be able to pay s debs as and whan
thay becomes due andg pavable; and

il tha financial statements and noles are in accordance wilh the
Cornorations Act 2001,

Signed 2 Septamber 2003 in accordance with a resclution of the

Directors of Bramizles Industries Lirmited.

D R Argus G K Chow
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Independent audit report to the members
of Brambles Industries Limited

Audit opinion

Iry cur oginion, the financil report of as set out on pages 105w 121

= gives & rus and fair view, as reguired by the Cerporations Act 2001
i Austraiia, of e financial position of Hhe Bramblas Industries DLC
Group {dafined below) as &t 30 June 2003, and of its performance
for tha year ended on that date, and

s prasentad in accordance with the Corporalions Act 2001,
Accounting Standards and other mandatory professional financial
reporling reduirernants in Australia, and the Corporations Begulations
2081,

This opinion meat Be read in conjuncton with tha rest of our aucit
repors.

Seope

The financial report and Directors’ responsibility

The financial report comprises the statement of financial position,
slaremert of financial perfermance, statemant of cash fiows,
accompanying notes 1o the francial statemants, and the Directors’
ceclaration for the Bramblas Industries DLC Group {the Group), for the
vear encied 30 Juna 2003, The Group comprises Brambles industies
Lirnited, Brambles industriss plo and the entities thay controfied diring
that yesr

The combined financial staterments have bean prepared appiving the
ralief from the requirements of the Corporations Act 2001 provided
uncier the Austraiian Securities and invastments Comimission ordar
caled 20 Seoternbar 2002, as datailed in Motz 1 o the comiined
fnancial staterments.

The Directors of the Company ars responsible for the preparation and
true and fair presentation of the financial raport in accordance with e
Corporations Act 2001, Tris inckidas responsibility for e
rmgntenance of adeguate accounting records and internal controls
that are designed 1o prevent and detect frasd and ervor, and for the
agecounting policies and accounting estimatas inherant in the financial
rapor.

Audit approach

We conducted an independent audit  order 1o exXoress an osivion o
the members of the Company. We do not, in groducing thés report,
accepl or assume responsizility of liability for any other purpose o for
tha conseguancas of any refance thal may be placed on ow report by
arny garson other than the members of the Comipany o whom this
report is shown or inlo whess hands it may come save whers
axpressly agreedt by our priar consent in writing, O audit was
concucted in accordance with Australian Auditing Standards, in oroer
to provide reasonable assurancs ag o whather the Enancial report is
frea of malerial rrisstatemant. The nature of an audit s influenced by
factors such as he use of professional iudgernent, selective iesting,
tha inharent limitations of termal controd, and the availabéiy of
persuasive rather than conclisive avidance. Tharsfore, an audit
cannot guaranties that all material misstatamens have been detacted.

Wie perforrmad procedures 10 assess whether in all material respects

tha financial report presents fairly, in accordance with the Corperations

Act 2001, Accounting Standards and other mandatory financial

raporiing reguirernants i Australiz, a view which is consistent with owr

uncierstanding of the Group's financis position, and of #s performance

as reprasented by the resulls of ils operations and cash fiows,

W formmecd cur auct opinion on the basie of these procedurss, which

inciudect:

- examiving, on a test basis, information to provide evidence
supporting the amounts and disclosires It the dnancil report, and

- as5assing the appropriatensss of the accounting policies and
disclesures used and the reasonableness of gignificant accounting
estimates made by the Direciors,

Wilen this sudit report is included in an Annuat Baport, owr

procedures incluck reading the other information in the Annual Report

o datermine whethar it containg any material inconsistencies with e
fianciai report,

Wihile we consicered the eflectivenass of managament’s internal
controls over financial reporting when detenmining the nature and
extent of our procedures, our audit was not designed to provids
assurance o internal comtrols.

Crw andil ciid not involve an analysis of the prudence of businass
decisions made by Directors or managament.

Independence

in conducting our avdit, we foliowed applicable independence
raguirernants of Austrafian professional ethical prenouncerrents and
tha Corporaticns Act 2001,

PricawalerhouseCoonpars

8 D Morgan
Partner

Sydnay
2 Seplember 2003
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FPro forma combined four year
financial record

2003 2002 2001 2000
A8 millions A% rmillionis A% milions A% milkons
Sales revenue
Subsidiaries 7,917 8,620 8455 7025
Share of joint vertures and associalas 224 200 180 138
81414 8,820 B.645 P8
Operating profit before depreciation, goodwill
aimiortisation, interest (EBITDA), and significant items 1,884 2,055 2167 2,003
Dapreciation {R63) 361 1970) 812
Met irterast payabie {221 261 1285) (187
Profit before tax, goodwill amortisation (PBTA)}, and significant items 770 833 91z 1,004
Goodwil amostisation {111} {98) [t25)) i54)
Significant items {151} 85 1201) i14)
Profit on ordinary activities before taxation 508 823 B15 BG4
Taxation {175} {278) 1268) (300)
hinarity interests {3 2 {7 ]
Net profit atiributable to members of the parent entity 330 545 345 452
Earmings per share [cants) 19.5 32.3 205 352

Earnings per share before goocwill amortisation and
significant terrs {canis) 32.2 34.3 354 401
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Glossary

AGAAP

ASX

BIL

BIP

Black Scholes
Brambies

BVA

Combined Code
Corporate Audit
CS8R
DLC

DMS
DPS
EMS
EFS
Fortune 200
GHG
IBC
DS
L8E
LTIFR
LTISH
LT
MRF
NPD
OHS
PCH
PO
PET
RPC
SAP

sDS

Techrical Waste

Tech Wasts Business

TFR
TP
TSR
Vesting

{of share plan awards)

UK GAAP

Generally accepted accounting principles i Australia
Austraiian Stook Exchangs Limited

Srarmbles industries Limited

Brambles Indusiries plo

A cornrmon mathod of vaiuing options

BIL ard BIF and &l of elr subsidiary andarlakings

Bramblas Value Addied — the vaiie gensrated by & business over and above the cost of the capital it uses ¥
generate that vaiue

A set of corporate governance principles and a detailed code of best practice
intarnal Audit
Corporate Social Besponsibity

Dual Listed Comipaniss structure — & contractual arangemant between two companies undar which thay operate
as if they wera a single economic enterprise, while retaining their separate legal idertitias, tax residencies and
stock exchangs i

Docurrent Managermant Sarvices
Data Protaction Sanvices
Ervirenrnantal Managsment System
Earnings Per Share

Tep 200 companies as ranked oy Forfune magazing
Greenhouse Gas

intenmediate Bulk Container
integrated Document Soiutions
London Stook Exchangs plo

Lost Time Iniry Freqguency Bate
Lost Time Iniry Severity Rats
Long-tenm Incentive Plan

Materials Recycing Facility
Nor-participating distribator
Ocoupational Health and Safety
Fulverised Coal Injecton
Participating Distributor
Polyathwlens Terephihalale
Heuseble Plastic Container

Systerna, Andwendungen, Procuite in der Datenverarbeiivng or Systems, Applications, Products in Data

Processing is a recognised world leader in providing e-business solutions for a varialy of industrias and the worid's

third-largest incepandant software sugplisr
Sacura Destruction Services
Liguic or hazardous solid wastle

Provides cost effective sclutions 1o producars of iquid or techrical/harardous solid wastes. Thase soluticns can
rargre from Tolal Waste Managereant, advice and recycling o wasle collection and disposal

Tetad Fixad Remuneration
Tedat Pallet aragement
Tetad Sharshoider Returs

Wihen rights undar share plan awards may first be exarcised

Gererally acceplad accounting principles i the UK
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Brambles

tems of business

Reports and financial statements

1. o regsive the Directors” Report, Auditors® Report and Financial
Staternents for Brambies Industries Limited for the year ended
20 June 20032,

2. o receive the Reports and Accounts for Brambles Industries pic for
the year ended 30 June 2003,

Remuneration report

3. "That Sramtdes' Remunsration Beport for the year ended 30 June
2003, as contained in the Brambles industriss plo Anrual Revise
Z003, be approved.”

Re-election of Direclors

Thie frdlowing Directors are to retire by rotation and, being eligible, submit

thermsehes for re-election as Directors:

4. MR D Brown o the Board of Brambles induestries Limited

Wr 5 0 Brown o the Board of Brambles ndustries ple

&, Sir G Chow to the Board of Brambles Indusiries Limited

7. Sir CK Chow to the Board of Bramblas Industries plo

8

o

Sir Davird Lees 1o the Board of Brambles industries Limited

9. S David Lees to the Soard of Brambles ndustries ple

10, Mr R $ Mine to the Board of Brambles Industries Limited

1. M8 O Mine to the Board of Bramibies Industries plo

Re-appointment of auditors

12, “That PricewaterhouseCoopers LLP be re-appointed as the auditors
of Brambles Industrizs plo undl the conciusion of the next genera
meaeting at which accounts are laid before that compars.”

Directors to set auditors’ fees

13, “That the Directors be asthorised to sgree the acditors” fees”

Generat authaority to allot shares in Brambles Industries ple

14, “That the authosty given to the Dirsctors by articls 7 of Brambles
Industries pic's articles of association to allot relevant securites be
renewed urtil the end of the annual general meeting to be held in

Z004, and for that period the section B0 amount shall be
LRE812.882 "

Bisapplication of pre-emption rights in Brambles Industries plc

15, “That the power given to the Directors by articls 7 of Brambles
Industries pic's articles of association to allot equity securites for
cash be renewed until the end of the annual general meeting 1o be
el in 2004 and for that period the section 83 amount shall be
21,800,355."

General authority 1o buy back shares in Brambles Industries pic

168, “That Bramblss industres plo be gensrally and unconditiorally
authorised to make market purchases fwithin the meaning of section
1633 of the UK Comparies Act 1985) of its ordinary shares of the
pence each ("Crdinary Shares”) provided that
{ay the maximom total number of Ordinary Shares which may be

purchased by Brambles Industries ple is 72,374 235,

b} the maximum price [Excluding expenses) which may be paid for
an Ordinary Share purchased is an amount egqual to 105 per cent
of the average of the middie market guotations of an Ordinary
Shiare taken from the London Stook Exchange Daily Officiaf List
for the five business days immediately before the day ory which
aach Ordinary Shares is purchasad and the minimos price which
sy be paid for an Ordinary Share s five pence; and

{r) this authority expires at the end of Brambles Industries ple's
annual general mesting to be held in 2004 except that Bramblos
Industries ple may make a plechase of any Qrdinary Share after
this authority ends if the contract for purchase was entered into
Defore it ended.”

Establishment of dividend reinvestiment plan by Brambles

industrigs Limited

17, “That the rules of the Brambles Industries Limited dividend
reirvestmeant plan, the principst features of which are summarised in
the explanatony notes to this Notice of Annual General Mesting, be
approved for all purposes, inclkiding Australian Stock Exchanges

Ligting Aules 7.2 and 16127

Establishment of scrip dividend scheme by Brambles Industries plc
18, “That the Girectors be generally and unconditionally asthorised:

&) to exercise the powsr contained i the articles of association of
Brambles Industries plo as from time to time varied so that, 1o
the axternt and in the mannes determined by the Directors,
thie holders of ordinasy shares i Brambles Industries ph be
parmitted o algct to receive new ordinary shares, credited as
fully paid, instead of the whole of any part of any dividends
fncluding irterim dividends) paid by the Directors or declared by
Brambles Industries plo in general meeting (as the case may be}
durirg of in sespect of any financial vear of Brambles Industries
plo ending on of prior to 306 June 2008; and

(b to capitalise an amount equal to he noming vaue of the new
ordingry shares falling to be afctted pursuant to any elections
mads as aforessid ot of the amount standing 16 the oredit of
any reserve of fund (incleding the profit and loss account, share
presrsum account, capital redemption resenve ar any athar non-
distribuzatie sesene), whether or not the same is avaiiable for
distribution, as the Directors may deterrmine, 10 apply such sum
in paying wo such ordinary shares in full and to allot such ordinary
shargs o the sharsholders of Brambles Industries pic validly
making such elections in accordance with their respective
antitiernans”.

Amendment of the Brambles Industries plc articles of association
19, *That the Brambles Industries ple aricles of association be amended
by the deletion of the existing paragraph b} of Articls 83 and the

substitution therefore of the following:

(k) Except in relation to an instrument deposited by the holder of the
Brambles {8 Special Voting Share, where the appointmeant of 2
provey is expressaed to have been or purports 0 have baen
exacuted by a person on behsil of the holder of & share:
fit  the Company may treat the appointment as sufiicient

avidence of the authority of that person to execute the
appointrsent on behalf of that holder;

{i  that holder, if recested by or on behalf of the Company at
any time, shall send of procure the sending of any written
authority under which the appointment has been execoted or
a copy of such authority certified notarially or in some other
way approved by the Directors, to such address and by such
tirner @ Ay be speciied in the request and, if the reguest is
rot complied with in any respect. the appointment may be
treated as irvalid, and

(i urdess Article 83(bMI) has besn complied with, whether o
naot a request under that Article has beaen made, the
Cornpany may determine that it has insufficient evidencs of
the authority of that person o execute the appointmeant of
that holder and gy treat the appointment as invatid,”

By order of the Board
Brambas industries Limied

Ragisterad Office
Lewal 40

Ciatenaay

1 Macouane Flace
Sycney NSV 2000
Craigy van der Laan de Vries

Company Secratary

12 Sasternbar 2003



Explanatory notes

Voting arrangementis under the dual listed companies structure
Brambles Industries Limited and Brambles industries plo have retained
their status as separate comparies. Thersfors, two annual general
meetings wil be held,

The constitutions of the two companies allow sharsholders of both

corpanies 1o make decisions on significant matters jointh.

Where A sigrificant matter affects the shareholders of each company in

similar ways it is called & joint electorate matter. Where & significant

matter atfects the shareholders in different ways (or where the
constitutions specifically classity mattars in this way) it is cafied a olass
rights matter,

At this meeting, Resolutions 1 to 18 inclusive are joint alactorate mattars.

Wistiogy o joint electorate matters s as follows:

o i yol vote at the meeating of Brambles Industries Limited (whether in
person, by representative, by attorneay or by proxy] an equivalent vote
will b cast on the corresponding resolution at the annual general
meeting of Brambles industries plo;

o sharsholders of Brambles Industries plo who vots on the
coffesponding resofution proposed at their annual genaral mesting
willl have: those votes reflectad &t the meating of Brambles Industries
Lirmitescd; and

o g rgsclution wil only be passed if the otal of the votes cast (after the
votes of shareholders of both companies are added together) mests
the regued majority.

At this meeting, Fesolution 19 i3 & olass rights matter. Although the

proposed changes 1o the Brambles Industries ple aticles of association do

not affect the sharsholders of each company in different ways, the Bramies

Irscduistriens Lirnited constitution and the Brambles Industries plo articies of

assocEtion specificaly recurs coertain of these changes o bevated onas a

class rights matter. Voting on class tights matters & as foows:

o shareholders in Brambles ndustries ple and Brambles Industriss
Limite:d vote separately on the corresponding resolutions; and

o 5 resolution wi only be passed § e number of votes cast at each
maeting separately meets the required majority, without adding the
votes for both companies together.

Reguired majorities

Ir the case of an ordirgny resolugion, e reauissd majorty i more than

50% of the combined votes cast at both mestings. In the case of a specist

regolution. the required majority is not less than 78% of the combined votes

cast at both meetings {n the case of Resclutions 15 and 18] or of the votes

cast &t each mesting (in the case of Resolution 19),

The resits of the vote on any reselution cannot be finalised urtil after

bothy meetings are concluded. voting will be conducted by poll and the

resuits will e announced to both stock exchanges as soon a3 the results
are known., Please note that this vear, for logistioal reasons, the meeting
of Bramtres ndustries plo s 1o be hekd four wesks prion 1o the mesting
of Brambias industries Limited.

Business

Explanatory notes on the dems of business to be considered at the

miaetiog follow,

Resolutions 1 and 2 - Reports and financial statements

The faw in Australia and the U reguires Directors 1o/ fay the Financial

Staterments {or Annual Accounts), Directors’ Feport and Auditors” Feport

for the year before the annual general meeting of sharsholders.

In accordance with Brambles' approach to corporate governance,

shareholders in both companies are being asked to receive the Reports

and Acoounts of both comparies. Shareholders wil have meeived coples
of the Brambres industries Limited Annual Beport unless ey bave
alactad othaerwisa,

Both Brambles Industrigs Limited and Brambles industriss plo's Annual

Reports have been posted on the Brambles website at

www.brambies.com.

Resolution 3 - Remuneration report

The UK Companies Act 1985 requires sted companias to put a
rasclution to shareholdars &t each annual general meeating to approve
thes Femuneration Repont which formes pan of the Anrual Beport.
Resolutions 4 to 11 - Re-election of Directors

The constitutions of both Gompanies reque the Boards of Brambles
lndiestries Limitadd and Brambles Industries pic to be dentical, MrR 0
Brown, Sir Gk Chow, S David Lees and Mr B G Milne are retiring from
both Boards by rotation and it is proposed that they be re-appointsd. In
ancoriance with the terms of its charter, the Nominations Committes has
raviswad the proposed re-appointments of Messrs Brown, Chow, Lees
arcd Mine and recormmended 1o the Board that they be re-appoirtsd.
The Board has reviewed and approved this recormmendation.

A previousty announced, SiJohn Parker wil retire as @ director of both
Brambles Industries Limited and Brambles Industries pic with effect from
the conciusion of the Brambles Industries plo annust general mesting.
Az par of the Board's ongoing process of renewsl, W B C Mina will
rative from the Boards at the conclusion of the annual general meetings
irs 2004, having regard to his sngth of service.

If & Director is re-glacted to one Board and not the other then that
Director will not be appointed 1o sither Board.

Brief bingraphical details of each of the Directors standing for re-election
are given below,

Mr ® [ Brown {Age 58}

Mr A D Brown has been s Director of Brambles industries Limited and
Brarnties Industries plo sincs the formation of the dual isted companies
structure in August 2001, Me is Chaiman of THUS Giroup ple, Vice
Chairrnan of MV Group plo and a nor-exsoutive direstor of GEN ple,
British United Provident Association {BUPA) and of The Loyds Franchise
Board. He is a former executive director of Unilever PLG and Linilever
M e has a Bachelor of Science degres in Machanical Enginearing
frorn University Coflege London and a Master of Business Administration
fror Harvard Business School. Me iz a Fellow of the Institute of
Mecharical Enginesrs and a Fellow of the Institute of Electrical Engineers.
Sir CK Chow {Age 52)

Sir CK Chow becarne Chief Exacutive Officer of Brambles Industries
Limnited and Brambles Industtes plo on the formation of the dual sted
comparias stracture in August 2001, Previoosly, Sic O Chow was Chiet
Executive of GRMN plo, which he joined in 1986, Befors joining GEN, ha
was g director of The BOC Group pic and Chief Exscutive of BOC Gases
worldhwicle. He is a past President of The Society of British Asrospace
Compardes and a nor-executive difector of Standard Chartered ple.

He hag Bachalor of Science and Master of Sclence degrees in Chemical
Enggnearing, & Master of Business Administration degree from the
Chinese University of Hong Kong, and is a graduate of the Harvard
Advanced Managemesnt Frogram. He has an honorary Doctorate of
Enggneering from the University of Bath, and is a Fallow of The Boyal
Acaderny of Engineering, a Fellow of The Institute of Chermical
Engineering and a Feliow of the City and Guilds of London Instituze,

Sir David Lees {Age 66}

Sir David Lees has been a Dirsctor of Brambles Industries Limited and
Brambiles Industries plo since the formation of the dual listed companies
structure in August 2001, He joined GEN plo in 1970 as an acoourtant
and pecams Group Finance Director in 1982, He was appointed Group
Maragng Director in 1887, and Chairman and Chief Executive in 1588,
before becorring Non-executive Chairman i 1997, He is a member of
the UK Defence industries Councit and of the UK Panel on Takeovers
ard Mergers, He iz the Non-executive Chalrenan of Tate & Lyle PLO and
a Mon-sxecttive Director of the Boyal Opera House, Covert Garden,

He holds the Officers Oross of the Order of Merit of the Germar Federal
Republic and is a Fallow of the nstittite of Chartered Accountants in
Enggand and Walss,



Mr R € Mine {Age 64)

W B O Milne has been a Director of Brambles Industries Limited and
Brasmbles Indostries plo since the formation of the dual listed compariss
structura in August 2007, He began his sendoe with Brambes Industries
Lisrtencd in Apri 19871 as General Manager, responsile for Fnance and
Developrmert, He was appointed a Director of Brambies industries Limited
i June 1985, e retired as Firance Director in August 1905,

He has had & management carger extencing through the manufacturing,
o exploration and merchart barking industries. His other directorships

i

inciude Newcrest Mining Limited and ORSM Group Limited. He s a

member of Australia CPA and is a Fefow of Chartered Secretaries Sustralia,

Resolution 12 - Re-appointment of auditors

It i & stattory requiament in the UK that companies appoint acditors at
aach general meeting at which accounts are id ung the conclusion of
the nesxdt general meeting at which accourts are laid.

Fofiowing the conversion of FricewsterhouseGoopers in the UKto a
Hrrited liabilty partnesship (LLPY froms 1 danuany 2008,
PricewatarhosseCoopers resigned as auditors of Brambles industries plo
and the Directors appointed PricewaterhouseCoopers LU 1o fil the
casual vacancy oreated by the resignation, The Audit Committes has
recommended to the Board the re-appointment of
PricewstarhouseCoopers LLP as asditors of Brambles industries plo.
Brambles Industries plo has received spacial notice of the intention to
propose the re-appointrment of PricewaterhouseCoopers LLP as auditors
&5 an ordinary resclution.

The ke i Austraks does not allow for 8 similar anngal re-appointrert of
auditors, A resolytion 1o re-appoint the auditors of Brambles industrias
Lirnited has therefora not been proposed,

Resolution 13 - Directors 1o set auditors’ fees

Thie law in the UK reguires auditors’ remuneration 10 be fixed by, or in
sccordance with, a shareholders” resolation, It is normal Uk practios for
shareholders to authorise the Directors to agree the auditons” fees annually
For information on fast vear's audit fess {and other fees paid o the auditors
or affilazes), see the 2003 Financial Statements and Accounts,
Resolution 14 — General authorily to aliot shares in Brambles
industries plc

This resolution asks shareholdens to renew the authority of the Directors
of Brambies Industries ple to allot uréssued shares and other ‘relevant
securties’ as defined in section 80 of the UK Companies Act 1885, In
accordance with corporate governance best practice recommendations,
the authornty, if approved, is limited to & maximoes nossinal amount of
£8.812,882, being 178,257,640 shares, which is equivalent to the
avthorised but snissusd share capital of Brambles Industries pic as at

2 Septamber 2003 and less than one-third of the issued share capital of
Brambles Industries plo as at 2 Septermber 2003, The total nomirst
amourt of £8,812 882 will, if the resolution is passed, be the section 80
amourd™ for the purposas of Brambles Industries plo's articlas of
association. There are no present plans o allot unissled shares other
than in connection with employes share ncaentive schemes and any
future use of the proposed sorip dividend scherne, The Directors of
Brambes Industries plo belisve, howewver, that they should cortinue to
have this authonty so that such allotrments can take place 1o finance ary
husiness opporturities that may arse.

Resolution 15 - Disapplication of pre-emption rights in Brambles
industries plc

Before the Girectors of Brambles Industdes plo can allot unissued shares
for cash, the i in the UK requires the offer of those unissued sharss to
axisting shareholders first in propodion to their holdings (pre-amption
aAghts), uniess shareholders reasobe 1o disapply those dohts,

The: listing rules of the Australian Stock Exchange permit Directors to allot
urissted shares in Brambles industries Limited withouwt shareholder
approval fand without first offering them 1o existing sharehoidens) up to a
rrapdrnUm number eguivaient to 14 per cent of the combined isseed
capitals of both compariées prior 1o the aflolment.

To enable the allotment of unissued shares in Brambles Industries plo for
cash within the general authority given by Resolution 14, shareholders are
being asked to suspend the application of the UK pra-emption rde up to
a radrim nominad amocnt of ©1,8098,358 being 36,187,100 sharas,
This is equivalent to approximataty 5 per cent of the isseed ordinary
capital of Brambles Industries ple as at 2 Seprember 2003,

The total nominat amaednt of ©1,809,355 wil, i the resolution is passed,
be the “section 8% amount™ for the purposes of Brambles Industries plo’s
articles of association. This resolution also gives austhority to allot sharss
land ather equity securities) B connection with a rights issues {as dafined
in Brambles Industries plo’s articies of association).

Resolution 16 - General authority to buy back shares

lnr cartain circumstances it may be agvartageous for Srambiles Industies
plo to purchase s ordinary shares. This resolution approves the
purchiase by Brambles Industries ple of up to 10 per cent of Brambles
Industries plo’s issued ordingry share capital at 4 price not excesding
105 par cart of the average rmiddie market closing price of such shares
on the five dealing days before the date of purchase. The minimuss price
that may be paid per ordinary share is its nominal value, five pence.

The Directors of Brambles Industries ple intend to exercise the power
only when, in the light of market conditions prevading at thes time, they
bedieve that the effect of any such purchazses will be to ncrease the
Linderlying valse per share having regard to the inent of the guidelines
of nstitudional nvestors and that such purchases are in he best interests
of shareholders generally, Other investment opportunities, appropriate
gearing lavels and the ovarall position of Brambles ndustries Limited and
Brarnbies Industries pio will be taken into account befors deciding on this
course of action. Ary shares purchazed in this way wi be cancellsd and
the number of shares i issoe will be reduced accordingly.

The maxinum number of ordinary shares which may be acauired i
limited to 72,374,235 shares, equivalert to approximately 10 per cent

of the total issued share capital of Brambles industries plo as at

2 September 2003,

A right exists for Brambles Industries Limited to purchase its ordinary
shares under the Australian Corporations Act.

Resolutions 17 and 18 - Establishment of dividend reinvestment
plan and scrip dividend scheme

Brarrbles Industries Limited proposes to establish & dhvidend
rairvestinent plan and Brambles Industries plo proposes to establish a
serip dividend scheme. The operation of the dividend reinvestment plar
arwd the scrip dividend scheme is at the discretion of the Board of
Brarnbias Incustries Limited and Brambles Incustries ple respectivedy.
Should the Board of Brambiles industries Limited o Brambiles Industries
plo {43 the case may be) determing to operate the dividend reinvestmaent
plar or sorip dividend scheme {as the case may be) an announcement
wil be made at the appropriate time, The Board has no cuarent intention
10 oparate the dividend reinvestment plan or sorip dividend scheme with
respect o ary particular future davidend.

Articie 102 of Brambles industries plo's aicles of association requires
shareholder approva for the payment of scrip dividends.

Brarmbies Industries Limited's constitugion doees not require sharsholder
approval of the dividend reinvestrment plan, Howeves, givers the scrip
dividand scheme requires shareholder aporoval, the Directors have
decided to sesk approval of the dividend reinvestment plan as well and
have determined that these resolutions should be voted on by
sharehcldars as joirt electorate matters,



Rasolution 17 approves the rues of the Brambiles industies Limited
dividend reirvestrment plan, Rescfution 18 gives the Directors of Bramibles
industries plo the authority to issue new Brambdes Industries pio
ordirany shares to sharsholders instead of the whole or any part of
their cash dividends,

Supmnarias of the principal features of the dividend relrvestment plan and
sorip dividend schams are set out below:

Cperation

The dividend seirnvestment plan will only be svailable to ordinary
shareholders of Brarmbles Industries Limited and will allow such
shareholdars to vest some or all of their cash dividend in additional
Brambiles Industries Limited shares.

The serip dividend schems wil only be avaliable to ordinary sharsholders
of Brambles Industries ple and will aow such sharsholders o forgo somea
or & of their cash dividends and instead receive & number of Brambles
dustries plo ordinary shares,

isgue Price

Shares msued ander the dividend reinvestmernt plan will be issued at the
arithmetic average froundead 1o the nearest centl of the daily volume-
weinhted average market price of ab existing ordingny shares of Brambies
Industries Limited during the 10 trading days starting on {and inclucing) the
second trading day aher the books closing date for the relevart dividend,
Shares issued under the scrip dividend scherne will be issued at the
average of s middle market guotations for Bramblas industries plo
oycinary sharss derived from the Daily Officiat List of the London Stock
Exchange for the business day on which the shares are first quoted “ex”
the redevanit dividend and the four subseguent trading days.

The differences in pricing pericds betweer tha Brambiles Industries Limited
lividerid reirvestmert plan and the Brambles Industries pic scrip dividend
seheme refiect differences in market practices betwesn the two jurisdictions
and the reguirements of Brambdes Industries plo’s arficles of association,

i1 summary, shares issieed under the dividend reinvestment plan or the
sofip dividend schames will ot be ssued at a discourdt to market price.
Shares rank egually

Shares issued snder the dividend reinvestrment plan and the sorip
dividerd scheme will rank agually with existing ordinary shares,

Costs

Shares issued 1o paricipants in the dividend reirestment plan or the
scrip dividend scheme will be fres of brokerage, oommnission and stamp
duty costs.

Participation

Participation wilk be entirely optional, I general, shareholders can elect 1o
join, vary thek participation or withdraw at any time.

Modification, suspension or termination
Brarmbles Industriss Limited may modify the dividend reinvestment plan
at ary times inciugding changing the length of commencemert of the
pricing period or other detais relating o the calculation of the issue price
of shares but so that the method is one which the Board considers to
reflect the market price of Brambles shares and any other changes so
g as they are not matenally predudicial. Brambles Industries Limited
st give shareholders notics of any such modification of the dividend
reirpastment plan at least twe weeks prior 1o the last time for a
sharehoider 10 elect 1o participate for a particular dividend,
Brambles Industries Lirnited may also suspend or terminate the dividend
reirpastment plan, It may alse correct miner errors in paricipants’
elaction forms,
Brambles Industries ple may modify e soridp dividend schemes on ong
month's notice 1o shareholders at any thne, Blections o receive Brambles
Incustries plo ordinary shares in lies of futurs cash dividends under the
scrip dividend scherme fwhich may only be given in respect of the whole
of the dividend concarmed will be subject to the Board's decision 1o offer
that alternative in respact of the relevant dividend,
¥ the dividend reinvestmernt plan is approved, shares ssped under that
pian will not be counted for the purposes of the Australian Stock
Exchange Listing Rules Bmit on issues of shares exgeeding 15% of
msuad capital without shareholder approval. Alse shareholdsr approval
means the Listing Rules prohibiting related parties of Brambles Industries
Limited (such as its Directors) being ksued shares in Brambles Industries
Limitezcd will niot apply 1o paricipation in the plan, except that a reiated
party will still not be able to underwrits the plan,
Resolution 18 ~ Amendment of the Brambles Industries plc articles
of asscciation
Ag @ result of the introduction of the CREST electronic prosy appointriest
sarvice in the UK in danuary 2003, some clarification of the wording of
thies Bramizles industries plo ardoles of sssocistion is desirable in relation
te the requirerments for documertary evidence to be provided in respect
of the appointmeart of proxies. The opportunity is being taken to amend
the articles of association at this years annual general meeting.
Documents Available for Inspection
& copy of each of the following documents will be avaiiabie for inspection
at Level 40, Gaeway, 1 Macouarie Place, Sydney, New South Wilss
daring nonmal businass hours on &y weskday [except pobic holidays)
fron the date of this Nogios urtil the date of the annual general mesting
and at the Weslay Ceritre, 220 Pitt Street, Sydney, New South Walss for
at least 15 minutes before and during the meeting.
¢ The register of Diractors” share interests
s The Executive Directors’ service agreermnents
s The ruies of the proposead Brambles Industries Limited dividend
reirvestment plan



How to vote

Shareholders can vote in efther of two ways:

« by attending the meeting and voting eithar in person or by attormey
of, in the case of corporate sharsholders, by corporats
representative; or

« Dy appointing a proxy to attend and vote on ther behalf, using the
prowy form enciosad with this MNotice of Meeting.

Voting in person {or by attorney)j

Shareholders or their attomeys who plan to attend the mesting are asked
tey arrive at the venue 36 minutes prior the time designated for the
meeting, If possible, so that their shareholding may be checked against
thie share register and attendances noted. o woulkd also be aporeciated i
shareholders could bring with them their proxy form which containg a bar
codds to facilitate entry 1o the meeting hall. Attorneys shouid also bring
with thern origiral of centified copies of the power of attomey under
which they have been authonzsed o attend and vote at the meeting.

Irs order to vote i person &t the meeting, & compary which is a
shgreholder ray appoint an individual to act as its representative,

The appointrrent st comply with the recuiements of 2500 of the
Corporations Act, The representative should bring 1o ths meeting evidence
of eir appoiment, inciuding ary authority ender whicks it is signed.
Voting by proxy

A sharsholder entitled to attend and vote is entitled o appoint a prosy,

A prosy nead not be a sharsholder,

It & shareholder is entited to cast two of more votes at the mesting, the
shargholder may appoint two proxies and may specify the proportion or
ngner of votes each Drosy ks appointad to exercisa,

To appoint & proxy, a shareholder shouid ollow e instructions and notes
on the proxy fors enclosed with this Notice of Mesting,

For the appoinimaent of a proxy 1o be effective, the proxy torm must be

complated and received by 3.000m AEDT on Sunday 16 Novemnber 2603

teebiich is 48 hours before the meeting) at:

= the Brambles Share Begistry, ASK Perpetizal Registrars Limited, Level
8, 580 George Strest, Sydney, NSW 2000;

= the Locked Bag address shown on the enciosed reply paid pre-
acddressed envelope,

= fagsirie number 81 ()2 8280 7TR48,; or

= [Brambles Industries Limited's registerad office, at Lavel 40, Gateway,
1 Macouarie Place, Sydneay MSW 2000,

Frosy forms received after this dme will De irmealid.

If the proxy form is signed by an attorney, the attorney(s) must declare

that he/shedthey has/have not reoeived any notice of revooation of

appointment and & certified copy of the power of attormey, of the power

irself, must be received by ASK Perpetual Registrars Limited by 3.00pm

AEDT on Sunday 16 Novernber 2003, 1f facsinile transmission s used,

thes power of the attorney must be certified,

Shareholders who are entitled to vote

In accordance with Begulation 7.11.37 of the Corporations Begulations,
the Board has determined that a person's ertiierment to vote at the
anreal general mesting wik be the entitlament of that person set cut in
the Fegister of Shareholders as at 3.00pm AEDT on Sunday 16
Mevvarnber 2003,

Directions to the Annual General Meeting

The Wesley Centre at 220 Pitt Street, Sydney, is centrally iocated
opposite the Hilton Hotel, betwesn Market and Park Streets,

It ts within easy walking distance of both the Town Hall and

St James train stations,

The Wasley Centre can also be resched by taking one of the buses
travvedling afong George, Pitt, Castlersagh or Elizabeth Strests and
alighting betweaan, or close 1o, Market and Park Streets,

It you have any guestions about the location of the Wesisy Centre,
please cal

Wencly Nicholson

Brambles Industries Limited

Telephone (2 9358 K227 (during business hourst




