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Transurban's appeal to investors is
based on:

A low risk diversified portfolio of toll
road assets generating strong cash
flows over the long term

% The growing, predictable, inflation
protected nature of those cash flows

% The significant opportunities for
sustainable growth as governments
increasingly turn to the private sector
o fund and manage new roads

% Transurban's skifls in actively
managing the risks associated with
those opportunities.

Our track record

Transurbar listed on the Australian
Stock Exchange in 1996 with a market
capitatisation of 5510 million. Today itis a
Top 50 company and one of Australia’s
largest infrastructure groups with a
market cap of 55.8 hillion.

The company is committed to
continually increasing distributions to
irvestors — and we are defivering on that
cormnmitrment with 255 cents per security
in FY04, 35 cents in FY0S, and forecasts
of 50 cents per security in FY06 and

54 cents in FYO7.

Total security holder returns
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Our assets

Transurban's assets have been described
by Sanjay Magotra of Citigroup as

“all the bright jewels of the Australian
toll road market”

Our future

Transurban is a ploneer in a young, but
rapidly growing global industry, In the
next 10 years, McKinsey & Company
estimates up to USS200 billion worth of
newv 1ol projecs wilt be privately funded.

With a healthy balance sheet and the core
competencies developad in Sydney and
Melbourne, Transurtan is well placed 1o
cornpete for carefully selected projects.

Our key selection criteria are simple:

% We will only invest in projects that

add value for investors

We will only take on risks we believe
WE CATY IManage.
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2004-05 was an excellent year for
Transurban investors. Our company’s
security price increased significantly.
Distributions grew strongly, and
growth is set to continue.

On the fast day of Financial Year 04,
Transurban securities traded at $4.87.
One year later, they were at $7.45.
The company paid total distributions
of 35 cents in FY2005, an increase of
37 per cent over FY2004. The forecast
for FY2006 is 50 cents per security
and for FY2007 it is 54 cents. That is

a 54 per cent increase over the next
two years.

With road congestion escalating

in much of the world, governments
are increasingly turning to the private
sector to meet the dermnand for

new infrastructure.

Our forecasts reflect more than the
wealth of opportunities in a young,
expanding industry. They are the
result of careful, disciplined selection
of the opportunities we pursus, a good
understanding of the risks involved
and active management of the assets
we develop and manage. These are
Transurban's core skills and the basis

for our success in 2004-05.

Active management is a feature of the
key events over the year:

#  The announcerment of a new capital
management strategy

% Transurban's successful takeover
of Hills Motorway, owner of the M2
in Sycdney

% Lontinued progress in the
development of Westlink M7, our
40 per cent owned new motorway
in Sydnay, which at the time of this
report was scheduled to open in
April next year

Continued traffic growsh and
increased cost efficiencies on
CityLink in Metbourne, still our
comerstone asset

# A ground breaking agresrment
with the State of Victoria to fund
the upgrade of the Tullamarine/Calder
interchange, a critical feeder on
to CitylLink

4 Earky success in pursuing new
profects in the United States.
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Financial
results

The key igure in our inancial results
is the free cash flow before non-cash
iterms - $182.8 million, up 35 per cent
fromm $135.4 millio
This is the Aigure that underwrites

on in the P KUs Year

our capacity to pay distributions
to security holders.

The accounting loss hefore tax was
5818 miltio
the year before, The higher loss reflects
the additional depreciation of 5155
miion due to the acquisition of

f, compared to $61.5 million

the M2 Hills Motorway in Sydnay
MNon-cash items do net impact our
ability to pay distributions.
Revenue was 55117 million, up from
54677 midlio
pericd. The $511.7 million is made up
of $2597.8 million from tolling and fees,
536 miltio
5185 7 million from interest and

0n the prior corresponding

a1 from outdoor advertising,
5246 million in other revenue.

White tolls on existing assets
generated the bulk of our revence,
the developrnent teams delivered
significant value for investors. in 2004-05,
they were responsible for the takeover
of Hills Motorway and the Tullarmarine/
Calder inteschange agreement.

Op rating costs were 592 4 million,
compared to 5771 milion in the prior
co{{espozwd%ﬂg periad.

irectors Liveryiey

Capital management
structure

Transurban has always taken a
conservative view of its capital structure.
During the year, the Board conducted

a review of the structure in the light of
strong growth in hoth the value of our
assets and the cash flows they generate.

As a result of the review, we carried

out a conservative regearing of

the business, Lsing our growing debt
capacity to deliver a share of future
expected revenue growth to investors
earlier than originally planned. The new

struciure allowed us to announce higher

distribbution forecasts for investors.

As part of the Hills acquisition, we
announced any increase in our forecast
distributions frorm the Octobher 2004
regearing to 50 cents a stapled security
in 2006 and 54 cents in 2007,

These announcerments were well
received by the market and by the
ratings agencies. Our security price
increased and we mairtained our
A- credit rating on our senior deft,

M2 Hills Motorway
acquisition

Transurbarys successful takeover bid
far Hills Motorway, owner of the M2

in Sydney, was a company transforming
event. The original offer was 147
Transurban securities for each Hills
security. The offer was improved by
adding a cash component of 25 cents
for each Hills security. The increase
armounted to just over 2 per cent and,
as a result, the Hills Board of Directors
supported the takeover,

As a result of the takeover, there are some
4000 new investors on the Transurban
register. We take this opportunity to
welrome you and look forward 1o
meeting many of you at our Annual
General Meeting, 1o be held in Sydney
on 25 October

The merging of Hills and Transurban will
extract substantial value for all investors.
When we launched the takeover,

wie estimated the synergies and the cost
savings they generate would be worth
betweern $5 million and $6 million
avyear. We now belisve these estimates

are consanvative.

Transurbary will move the M2 to high
speed electronic tolling as quickly as
possible, allowing us to extract maximum
value for investors. Transurban is working
with the Roads and Traffic Authority
(RTA) of NSW to have electronic express
lanes without boorm gates in operation
by the end of Decerrber 2005,



Higher forecast
distributions

The merger of Transurban and Hills
has enabled a further increase in forecast
distributions to investors.

Both companies had under-geared
balance sheets, allowing us to increase
gearing and optimise the mergad
batance sheet. We again took a cautious
approach, maintaining conservative
debt covenants and an A-rating on
senior debt.

Westlink M7

In 2003 Transurban invested $400 rillion
for a 40 per cent stake in Westlink M7,
the naw motanway currently under
development in western Sydnay.
Successful managernent of the risks
involved in the project should see

the value of cur investment significantly
re-rated when the project is completed.
Asin alt new toll roads, the major risks
are construction, talling and customer
service, and traffic.

Transurban is the tolling contractor

for the M7, ensuring lessons leamed

on CitylLink are applied to the new
project. Both the Westlink Board and
the RTA have accepted our tolling,
cusiomer managerment and marketing
plans. Tolling gantries and the tolling
systern have bheen installed and are
undergoing acceptance testing.

The final risk is the traffic forecast,

Since financial close, there has been
enormous growth in the Westlink
corridor. The project is attracting
significant economic developrment,

with major nationat companies maoving
to take advantage of the road, The NSW
Government has announced that homes
for 250,000 people will be built i growth
areas near Westlink M7 within the next
30 years.

We are confident that the road will prove

to be a very successful investrment for our

security holders.

Citylink

CityLink continues 1o deliver for our
investors. in 2004-05, traffic on the road
grew by 4.6 per cent and revenue by

B per cent. This takes into account

an extra day for the feap vear

CityLink's ongoing focus on cost control
and improvernent indtiatives resuited in a
14 per cent cost efficlency improvement

in the customer service businass.

Tullamarine/Caider
interchange agreement

In fanuary 2005, Transurban and

the Victosian Government reached

an agreement to fund the upgrade

of the Tullamarine/Calder interchange,
a badly congested traffic blackspot that
feeds directly on to CityLink. Transurban
is bringing forward the payrent of

Concession Fees payable 1o the State
under the CitylLink Concession Deed
w0 pay for the upgrade.

The upgrade is scheduled for cormpletion
in fuly 2007 and Transurban will benefit
from increased traffic on CityLink,

This upgrade will e done in cooperation
with the State Government, which
demonstrates the importance of active,
ongoing management of toll road
concessions. Transurban is committed o
working with governments over the life
of its concessions to ensure we continue
o respond to changing community
needs and expectations.
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Mitcham-Frankston Freeway

One disappointing aspect of 2004-05
was our failure to win the concession
to develop and manage the Mitcham-
Frankston Freeway (since renamed
Eastiink} in Melbourns,

We sahmitted a competitive offer which
reflected our deterrmination to protect
the interests of investors, We are not
interested in winning projects if there

is a fisk that they may undermine
security holder value,

Transurban's share of our consortium's
costs in bidding for Mitcham-Frankston
was approximately 594 million, less

a reimbursement due from the State,
This amount has heen expensed

irs 2004-05, and includes 57 million which
had heen deferred in prior periods.
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International
opportunities

In the LS, we are targeting projects

that play 1o our strengths - the acouisition
of existing roads and High Occupancy
Toll {BOT) lanas. HOT lanes are
electronically wlled lanes constructed
adjacent 1o congested motonways

o drivers have the choice to pay for
travel time savings. There i an added
incentive in that cars with three or more
passengers travel free of chamge.

HOT lane projects on existing roads have
refatively low traffic risk, as traffic patterns
are already sstabiished.

Such projects reguire skills in traffic
forecasting and tolling - skills we have
dermonstrated in Austratia.

Transurban has established an office

in New York and we are assessing three
poterntial projects in the State of Virginia.
Two of these are HOT lane projects and
one is the acguisition of an existing
road. We are in an exclusive negotiating
position on two projecis and are
shortlisted for one.

If suceessfud in these projects, Transurban
will be involved in toling and operations
and wiil have the apportunity of
investing equity if the projects meet

ou investrnent Criteria.

In the United Kingdom, we have opened
an office in London, where we are
building relationships with potential
partners and monizoring emerging

project opporiunities.

People

In previous vears, we have paid tribute

0 the ability of Transurban employess to
respond 1o new challenges. in 2004-05,
they once again demonstrated that
they thrive in an environment of change
and growth. Atvear's end we had 4590
employees, and this number is rising

as we gear up for the opening of
Westlink W7

Ermpioyess have played a crucial role

in the development of the company’s

Corporate Social Responsibility programs.
They have been active in reviews

10 hetter understand our environmental

and social impacts and the roll-out

of programs to enhance our performance

in these areas.

Deputy Managing Director, Geoff Phillips
retired in 2005. For over nine years

he played a major role in our success.
Geoff will continue 1o represent
Transurbary on the Westlink Motorway
Board and will undertake consudtancy
wiork for us from time to time.

In anticipation of Geoff's retirement

wee recruited Chris Brant as Chief Finance
Officer during the year. Before joining us,
Chyis hadd a fong and successful career
at Deloitte Touche Tohratsu, where

he most recently headed up the Asia
Pacific Energy & Resources Industry
Group. During his time with Deloitie,
he was involved 1 a number of public
floats, capital raisings and domestic
and international financing for maior
Avstratian corporations.




Recently, Christopher 15 Renwick joined
the Transurbarn Board. Chis has a wealth
of experience in mining, operational
business management and law He is
the Chairman of Coal and Allied
Indusiries Limited and the Rio Tinto
Abariginal Foundation. From 1969 to
2004, he held senior positions in CRA
Lirnited and ther Rio Tavo Limited,

Conclusion

Transurban is now a Top 50 company
on the ASK. We are one of Australia’s
largest infrastructure groups with a market

capitalisation of 35.8 billion.

We have a low risk, diversified porifolio
of three toll roads, widely recognised

as the best in Australia and incorporating
the main freighi corridors in Sydney

and Mefbourne.

Our roads generate strong cash flows
and underpin substantial funding
capacity. We are well placed to win

new projects inthe United States.

In the coming years, many navw toll

road projects will come on 1o the marke
in Australia, the United States and
Europe. We hawve a cautious approach
to competing for those projects. We will
only participate where we are confident
we can add value for our investors.
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We will continue to actively manage
OLr existing assets,

We are optirmistic about the future.
And our optirmisim s based on a sound
understanding of the husiness we are
in and the opportunites it provides.
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This year Transurban successfully
acquired M2 Hills Motorway,

a 21 kilometre motorway in Sydney
that will fink to cur Westlink M7 project
when it apens in 2006. This will create
61 kilometres of Transurban-operated
motorway in Australia’s highest growth

transpori corridor.

As a 40 per cent owner of the M7,

100 per cent owner of the M2 and the
tolling operator for both motorways,
Transurban now has a major stake

in around half of Sydney's overall
motorway network,

Our priority over the coming year
is 1o provide motorists with a seamless
journey from Liverpoot in the south

¥ Arterial Roads

to Lane Cove in the north. Transurban
will introduce electronically tolled
express lanes on the M2 by the end
of 2005,

By operating both the M7 and M2

we will create one free-flowing corridor
that will benefit motorists and local
industry, and deliver value for investors.

M2 Hills Motorway

Transurban acguired the M2 i June
2005, just five months after announcing
an offer to take over the company.

Transurban's current priority is to deliver

immediate benefits from the acguisition

I H | Tr ban Projects
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of the M2 to investors, motoerists and
the cormmunity. We expect o deliver
significant synargies, savings and traffic
growth through active rmanagement
of the road.

Our forecasts indicate Transurban’s
integration of the M2 Hills Motorway
will generate synergies and costs savings
of about $5-6 million per year.

% 21 kilometre roadway in
Sydney, Australia

=% Acquired by Transurban
June 2005

Electronically tolled express lanes
introduced by December 2005

<% Concession until 2042

=% Strong residential growth from
the northwest

% Will link to the M7 and Lane
Cove Tunnel
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Towards free flowing
trafficon M2

Subject to government approval, the
M2 will rriove to 100 per cent electronic
todling by 2007 This will bring it in ne with
the Westink M7 and Lane Cove Tunnel
mctorways, which tink directly 1o the M2,

Transurban plans to expand electronic
tolling o the M2 by the end of 2005 by
creating two new express lanes to reduce
congestion at toll booths and recluce the
need to slow down or stop to pay tolls,

The M2 express lanes will allow rmaotorists
to travel 61 kilometres along the M2 and
Westlink M7 frorm Liverpool 1o Lane Cove
without stopping at a single traffic light
or toll hooth.

FLily electronic express lanes on M2 will
heln create value for investors by increasing
road capacity — and hence traffic
revenuewy and decreasing the nurnber

of uncollected tolls. A manual toll booth
can handie approximately 600 vehicles per
hour while one fully electronic toll lare can
process around 2,200 vehicles per hour,
Transurban will introduce a new robust
enforcernent systerm on the M2 to stern
revene leakage from current operations.

The development of a single custorner
service brand - soon 1o be operating
across both M2 and Westiink M7 -

witt encourage even greater use of both
roads as well as providing smooth
connections 1o the surrounding

road netwaork.

Westlink M7

Westlink M7 can be described as

the missing #nk in Sydney's orbital
motorway network since it joins three
rmotorways — M2, Md and M5, it will

be Sydnay's first distance-based fully
electsonic 1ol road when it opens to
trafiic next year. Distance-hased tolling
means motorists ordy pay for the distance
travelled. This is a new and fairer concept
in Sydneay and will require a strong
ermphasis on community education
abotst cost and travel time benefits,

The M7 will sigrificantly improve access

to western Sydney and save rmotorists time
and petrol by avoiding up 1o 48 sets of
traffic lights. At the time of this report, the
road was scheduied 1o open in Apdl 2006.

Transurban will operate tolling and
customer service functions on the M7,

and the compary is on schedule to have
verified and tested toliing systems

in place to do this well ahead of the road’s
opening date.

This early delivery was only possible due
i the technical expertise we gained on
Cityiink’s development,

The 40-kilometre M7 includes 17 access
points, which is a real benefit for local
businesses and commuters.

% 40 kilometre motorway in
Sydney, Australia

% 109 per cent electronically tolted

% Concession until 2037

% Tol increases in line with CPi

% Construction ahead of schedule

% Due for completion by April 2006

% Consumer marketing and brand
launch last quarter of 2005

Strong industrial and residential
growth in corridor

Links the M2, M4 and
M5 motorways
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Citylink showed strong growth

in 2004-05, again demonstrating
its value to Transurban investors.
Average daily traffic was up

4.6 per cent and revenue increased
by 8 per cent.

The company had further success
in reducing operational costs while
continuing 1o focus on refining

its approach to customer service.

Over the year, Citylink reached
several important milestones.

The one millionth e-TAG" device
was distributed, and there are now
more than 700,600 customer
accounts—a 7 per cent increase
on last year.

s (itylinks Gateway entrance to Melbotne

Revenue up, costs down

A number of programs across the husiness
contibuted to Otylink's strong revenue
crowvth and continued progress inlowering
cosisin 2004-05.

The video tolling product for occasional
Citylink users—ACCESS—continues

to attract new customers. After fust two
years, there are rmore than 60,000 ACCESS
accounts, double the number

12 months ago.

ACCESS now makes up 35 per cent

of all new CityLink accounts opened
each rmonth and has generated more
than 34.7 miion in toll and fee revenue
foor the year. In 2005-06 Citgylink

will further increase the efficiency

of video wolling by introducing rear image
cameras—a move that will also boost
revenue and reduce costs.

After five vears, a new contract for CityLink's
e-TAG retrieval, storage and dispatch

was signed and commenced operation
irs August 2005, This is expected to delhver
significant annual savings.
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Putting the customer first

CityLink's ‘Customer 19 policy s # CityLink Customer Ombudsman -
Anindependent Customet
Ormbudsman was appointed

in 2004—a first for an Australian toll
road. i his Arst six-monthly report,
the Ombudsman had received

35 complaints. Thirty-four of these
were resolved, and one had

a determination issued

CityLink customers continue o move
to electronic channels such as the web designed to help the business deliver
and B-Pay for service, and this will help superior service and give it a competitive
to further reduce costs. edge in tolling customer service for the
furure. This should help CityLink retain
Owerall, CityLink operating costs were existing customers and attract new ones.
& per cent ower than the previous year,

drivery by a ¥ per cent improvernent This year CityLink worked with the State

ir CUstomer service transaciion cost.

Government to move toward invoicing % CityLink Plus - This is a value-add
program developed exclusbrely

for CityLink customers. CityLink

has tearmed with AGL, Australian
Unity, Shell autosery, St johin
Ambulance and the TAC to create
exclusive discount offers and special
deals for customers,

rmatorists who use the soad without first
obtaining an e-TAG of pass or opening
an ACCESS account. This is a significant
improvement for customers,

who praviousty recelved fines. A change
in Victosian fegislation was reguired

to allow for the new approach, which o

% SMS service — The second stage
of CityLink's SMS service—developed
in partnership with Telstra—

was implemented i Judy 2005

Several other Customer 1% initiatives
had & positive impact on CityLink's
operations. They include:

was launched in Decernber 2004,
Registered custormers now have the
Opticr 10 top up their account via SMS.

; e . Citylink continces to explore ways
% 22 kilometre motorway in #  {itylink Customner Charter Y plofe way

and Report Card - In most cases
CityLink met or exceeded

its performance targets in each
of the two reports released

in 2004-05.

1o offer customers more value from
their &-TAGs. In November 2004,
the company conducted a world-first

Melbourne, Australia

% Pioneer in full electronic tolling
trial using the e-TAG and a separate device

% Concession until 2034 krown as an F-TAG® as a convenient,

cashless way to shop and pay. CityLink

customers volurteered over the website
for the trigl, which took place at two

% ToH increases at 4.5 per cent
or inflation™

MeDonatd's sites in Melbourne.
<% Trafficup 4.6 per cent and

revenue up 8 per cent in 2004-05

Transurbarn now has a patent pending
foor this system, which can be applied

at other outlets suck as car parks and

Higher of 4.5 per cent or CFTannif 201 5 and

e of ronicession service stations.
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Enchancing road operations

In January 2005, Transurban

and the Victorian Government signed

an agreement that will fund a solution

to congestion problems at the Tullarmarine/
Calder Freeway interchange.

The upgrade s atrned at improving
conditions for drivers approaching
CityLink from Melbourmne’s northwess,
Travel times are expected to fall by up to
10 minutes when the improvements are
completed within three years. In addition,
the work s expectad to increase trafiic
volsme—and revenue.

Undder the deal, Transurban wii provide
5150 mitlion to VicRoads to fund
the upggrade. In return, CityLink

Concession Fees payable to the State
will be assigned to Transurban.

I August 2005, CityLink extended its
existing incident response services to

the VicRoads sections of freeway between
the CityLink tunnels and the Westgate
Freeway / Western Link interchange,

and on the Tullamasine/Calder interchange
This is expected to significantly improve
peak period performance.

Other improvements introduced during

2004-2005 include:

% Enhancernents 1o business continuity
through the establishment of an

alternative traffic control room that
can be activated within 24 hours

e O

Transurban Projects

Committed Freeways

v

Improvernents to CityLink icons
including the Gateway and Bolie
Briclge and additional fandscaping
on the Western Link—part of
CityLink’s effort to create a positive
impression of Melbourne during
the Commornwealth Games

Safety improvements 1o the in-tunnel
radio re-broadcast system and

the Bolte Bridge on-ram from

the Westgate Freeway,







Australia

The demand for infrastructure— Transurban is consicering several The Federal Government has announced
its preferred option for 2 link between

the F3 and the M2 connecting the Cergral

emerging developments along Australia’s
egstern seaboard.

including roads—is growing at a rapid
rate throughout the world.
Coast Region and the Sydney Motonway

in the US, the funding shortfall

for infrastructure has been estimated
at USS30 billion a year. Many states
are now looking 1o privatise existing
road infrastructure and develop

new projects using private finance.

in the UK, the Government is looking
at road user charging as a way of funding
new projects over the next 10 years.

in Europe, tolls are increasingly being
introduced for trucks.

Australia is grappling with similar
issues. We estimate congestion could
cost the country as much as $30 billion
a year in lost productivity by 2015
unless infrastructure spending
increases dramatically.

Over the past year, Transurban

has further positioned itself to pursue
some of the projects arising from

this demand.

In Queensland, the Brisbane City Counci
has selected two consortiums to bid for
a 4.7 tilometre North South Bypass Tunnel
under the Brishane River,

Transurban elected not 1o take a sponsor
rote. This feaves us in a position to review
equity investment opportunities,

Trarsugban is also examining the propose

7 kilornetre Airport Link project
connecting the Inner City Bypass and
proposed North South Bypass Tunnel
with the Gateway Maotorway at Brishane
Airport, This is a joint State Governmerdt
and Brishane City Councél project.

An Environmental Impact Staterment (E15)

and business case are due for completion

in 2006,

In Mew South Wales, the state
COVErTyTent rermains commitied to
the M2 East Motorway in Sydney,
which will Enk the M4 at Strathfield and
the Anzac Bridge. The state & expecisd
to refease an EIS for community
consuitation in 2006.

«C//

network, Funding was allocated in this
year’s federal budget and the proposal is
expected 1o be subject 1o an EI5 next yean

Transurban will continue

to take a measured approach to
any opportunities in Australia
or overseas.

The company is willing to
forgo a project if acceptable
returns cannot be obtained.

With a healthy balance sheet and
centinuing growth, Transurban

is in a strong position to select
projects and consortia which add
value for investors.
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USA

Less thar three years after setting up

its first overseas office in New York,
Transurban is already a preferred bidder
for key projects in the state of Virginia.

% An Juna 2005 Transurban signed
a tMernorandurn of Understanding
with the Pocahontas Parkway
Association and the Virginia
Departrent of Transportation
(VDOT). The memorandum gives
Transurban the exclusive right to
corsider acquiring the association’s
rights and obligations to its nine
mile @approxdmately 15 kilometre)
toll soad southeast of Richmond,
Virginia's capital.

=% Transurban erdered into an
agreement in May 2005 with VIOT
and Fuor Enterprises to exclusively
studly the feasibifity of introducing
High Occupancy Toll (HOT) lanes
along a 14 mile approximately
23 kilornetre) section of the Capital
Beltway (I-495) in northern Virginia
The Capital Beltway is the ring road
around Washington, DU the project
reaches Ainancial close, Transurbarn
will act as toll operator and
proiect imvestor.

<% Transurban and Fuor have also
subymitted a detailed proposal 1o
VDOT for & 56-mile (94-kilometre)
Bus Rapid Transit / HOT Lane Systern
on the -95/395 in northern Virginia
One other consortium is bidding for
the project. if successful, Transurban
plans to deliver the tolling system
design and handle operations.
The £95/395 crosses the Capital
Beltway at the Springfeld interchange,
which creates significant synergies
through operating both profects.



Trarsurban is also shortdisted on two
projects in Dallas-Fort Worth, Texas.

The 5H-183 HOT Lane Project involves
budlding managed lanes on a direct
connection freeway between Dallas
and Fort Worth that passes the major
airport in the region.

The SH-121 project involes cormpleting
a partially built freeway and converting
it into a toll soute 1o service the rapidly
expanding area north of Dallas,

Transurbary is in partnership with Fhaor

Enterprises on both these Texas projects.

UK

Transurban has established a small
office in the UK, where it & building
relationships with clients and with
potential consortium partners.

The company will closely monitor
potential project opportunities
there and throughout western Europe,

S

Viewr of the Jarmes River crossing on

@







Transurban believes working to protect
the environment and developing
strong relationships with stakeholders
will help it further build its business.

Transurban continued to build on
its commitment to corporate social
responsibility in 2004-05, focusing
on four key areas:

Environment — minimising
the impacts of our operations on
the surrounding environment

4  Community - contributing
positively to the communities
surrounding Transurban roads

% Customers - delivering on the
premises set cut in our ‘Customer
T policy

% Employees — providing a
‘workplace of choice’ that ensuras
safety, equity and opportunity.

Our approach was recognised Ty four
major corporate social responsihiliny
ratings agenciss this year:

“% FTSE 4 Good Global index -
includes companies that meet Ethical
investment Research Service (EIRIS)
corporate social responsibifity standards

Reputex SRI Index — lists Transurban
as an A-rated company based on
social, environmenia, governance
and workplace initiatives

“  AUSSI Index — includes the leading
40 per cent of ASX-listed companies
in terms of sustainability

4 (orporate Monitor's List of Ethical
Funds — includes ASK200 companies
that have been assessed against
environmental, social engagement
and corporate governance criteria,

Environment

A comprehensive envirorsmental review
completed in iate 2004 showed that
Transurban has successfully addressed
the maost significant environmental issues
for CityLink - tunnel vent stack emissions
and groundwater recharge.

Over the past vear, Transurban:

% Achieved 100 per cent compliance
with EPA ervironmental requirements
on CityLink

% Operated the CityLink water recycling
and water treatment plart at mose
thar 80 per cent efficiency

% Signed the company’s fleet of
vehicles 1o Greenfleet to help offset
carbon ermissions

% Became a founding member of
E-Tree, an inftiative that offers security
holders the opportunity to receive
all communications electronically

% Extended noise walls on sections
of the CityLink Southern Link to far
exceed compliance requirements

4 Launched a company-wide ‘green
office’ program

Ensured the protection of local fauna
during the construction of Westlink
MY by providing relocation and
refuge for species such as the Eastern
Long-MNecked Turte,

Transurban's recent ervironment review
highlighted the company’s positive
ervironmental track record and found
that its management of environmental
issues could be improved by developing
a company-wide environment strategy
and management system
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The first Transurban Environment
Strateqgy was developed this year.

The strategy articulates the envirenmental
valles that guide the company's decisions
on asset acauisition, developrnent and
operation. it alse identifies practical
initiatives to improve environmental

performance and impacts.

Eastern Long-Necked Turtle

&
§

Planned 05/06 initiatives

% Develop an organisation-wide
environmental management system

% Adopt environmenial puschasing
procedures

% Undertake a stuchy of the greenhouse
gas risks and opportunities
associated with our business

% Develop a model for measuring
storrm water sun-off from road assets.

Community
Review

During the first half of 2005, Transurban
conducted a comprehensive community
review 1o identify and measure company
impacts on the community. The outcomes
of the community review will assist in
the development of company-wide
community relations policies and
practices and help direct the focus of
Transurbarys community

partnership program.

04/05 Partnerships

Transurixan invests in projects that deliver
real henefits to the communities in which
it operates and help i 1o respond

1oy local issues.

Cwer the past year, exampies of
community partrerships include:

4 (ityLink Schools for the
Environment — delivering an
environmental education program in
partrership with Greening Australia




CityLink School Support Program
- funding student support
programs at 10 schools along

the CityLink corricor

Community art projects — invalving
incal schools, councils, artists aned
COMTILNItY Ggroups

Community sponsorships
- supporting local cultural festivals
and community initiatives

Red Cross support — Transurban
donated $50,000 to the Red Cross as
nart of the Tsunarmi Disaster Appeal

: e
Ry,
v

# Transurban Excellence in
Engineering Awards — awarding
prizes to recognise outsianding
students at Melhourne, Monash
and BMIT universities

Western Chances - funding

a prograrm that provides
scholarships for talented young
people in Melbourne’s western
suburbs wheo may not have

the support to achieve their goals

Western Sydney Industry Awards
- supporting business and industry
in the Westlink M7 and M2 corridor.

Strategy

As Transurban moves from operating

a single asset 1o being the long term
owner and manager of multiple assets,
there is a growing need to formalise our
corporate-wide approach 1o stakeholder
managemeant. Over the coming yeay,
Transurban wilt focus on developing

a Community Managament Framework
to co-ordinate community relations
policies, procedures and initiatives and
manage community issues from

a company-wide parspective across

alt Transurban assets.

il
i
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Customers

Cur commitment

Transurban is committed to providing

a consisteritly high standard of service and
safety on our reads and ensuring faimess
in all our dealings with customers,

Tor increase accourtatility and
transparency, Transurban has introduced
a Customer Charter on CityLink and will
introduce a similar charter for Westlink

MY custorners once the road has opened.

CityLink appointed an independent
ombudsmarn in September 2004,
making it the first Australian toll road
with this position. A similar independeng
complaings resolution framework will

be introduced for WestLink M7 and M2
Customers.

Fp Tranauhon hos consistently exceeded ifs Customes

Sepvice Charter gols

Our performance

Since CityLink bhegan measuring

its performance against targets set

out in the Customer Charter, the business
has consistently exceeded its goals.

Initiatives

Transurban introduced a safety net

for custorners who travel on CityLink
without valid arrangerments 1o pay from
1 July 2005, Instead of an infringement,
cusiamers who use the mad without
being registered with CityLink will now
receive an invoice. This systermn will be in
place frorm Westlink M7's road opening
and from the first day that electronic
tolling is introduced on the M2 (hefore
the end of 2005).

Employees

Overview

Transurbary continues to focus on
attracting and retaining high calibre
employees and being an employer

of choice, The compary provides
learning and development opportunities
for individual career growth and offers

a reward and recognition prograrn that
rewards successful individuals in line with
business performance.

The company delivered several key
programs this year covering employee
safety, health and wellbeing, workplace
equity, privacy and security. We also
focused on improving employee
comgmunication o credte a shared
krnowiedge environment through

regudar newsletters, updated online
information and more detailed employee
information forums.

Highlights

#  Transurban won the Australian
Human Resources Institute’s state
award for excellence in people
management for a private enterprise
with 200-1000 employees

% The ASX200 Blue Ribhon kst
{October 043 acknowledged
Transurban as a leading organisation
followdng the results of a census
of wornen in leadership positions
conducted by the Equal Opportunity
for Wornen in the Workplace
Agency [EOWA)

% The company offered 77 different

internal and external learning
and development programs

for employees, with 75 per cent
participating throughaout the yvear



e

% Many employees participated in Over the year, Transurban employees 4 Green office - establishing an
the company’s Health & Wellbeing have contributed to: ongoing campalgn to reduce office
programs, nciuding the Corporate waste and support initiatives such
Games (315 participants), Healthy as sustainable transport to work and
Eating, Quit Smoking, Employee green purchasing.
Assistance, and the Walking and
exercise Club

% Tsunami volunteering — 30 CityLink
custormer service officers volunteered
at the Ondfarm call centre in the days
foliowing the Asian tsunarmi

4 The company’s employae share
awnership scheme conginued to
be very populas, with 98 per cent
of eligible empioyaes holding
Transurban securities.

% Workplace giving - developing
a regular charitable giving program
through the payrol system

The company works togeiher with the oot

COHTHLIHY D0 e 'O.’?.”?’?C—?.—’]."(Jl"{}u Gy

Moy Tronsurban emplovess porticipate in

WEOTRENECE ¢

fgarning and developrnent programs this vear

Staff initiatives

Transurban empioyess have plaved an
active role in the company's corporate
social responsibility initfatives through
the staff ‘Good Company Group'

The group is made up of employees
from across the company who

help communicate corporate social
responsibiity to the business and engage

their colleagrues in related projects.




Annual Beport 2005
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Transurban is committed to high
standards of corporate governance.
The Group's corporate governance
framework was developed in the light
of the ‘Principles and Best Practice
Recommendations’ published by

the Corporate Governance Council of
the Australian Stock Exchange in March
2003. {See page 41 for a list of the

16 core principles.)

The Board and management
continue 1o monitor developments
in this important area to ensure best
practice standards are maintained.

This corporate governance statement
is formulated on a collective basis

and applies to all entities comprising
the Transurban Group as described

in the Directors’ Report. The "Board”

is a reference to the Board of each
relevant entity unless otherwise stated.

The relationship between the Board
and managemenrt is critical to the
achieverment of the Group's objectives.
The directors are responsible to the
security holders for the performance
of the Group and their key tasks are

to enhance the interests of the security

holders and other key stakeholders

and to ensure the Group is properly

rmanaged.

Diay to day management of the Group's
affairs and the implementation of
strategic and policy decisions made by
the Board are delegated to the Managing
Director and senior executives.

The Group's main corporate governancs
praciices are described in the following
paragraphs. Unless otherwise stated,
thase practices were in operation for
the entire year.

Material relating to the corporate
governance practices of the Group is
pubiished on the corporate govemance
section of the Group's website at
wiwwtransurban coma The material
now available comprises summaries of

the folowing:
% Board Charter

<% Nomination and Remuneration
Committee Charter

“#  Audit Committes Charter
%  Remuneration Policy

% {ode of Conduct

% Dealing in Securities Policy

Continuous Disclosure Policy
% Shareholder Communication Strategy

% Risk Managemnent Framework

Corporate Social Responsibility
Program.
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Lavrence G Cox Kirm Echwordls
Board of Directors
The Board operates in accordance with % Reviewing the entity's financial Board Composition
the broad principles set out in its charter reports and certifying that they o N
which is available in surmmary form on comply with Australian Accounting The maximum and minimum number of
the Group's website. The charter covers Standards and present a true and fair directors is currently set by the Board at
) view of the affairs of the entity eight and three, respectively. The entity's

the following matters: cution all ) f12
o ' o . et ) e
% Ensuring the financial inegrity constitution allows a maximurm of 1
hoerss f the entity through
Board Responsibilities o .
P The Board seeks 1o ensure that its

{Principal 1, Recommendation 1.1} % Overseeing the entity’s systems bershi (e the mix of
. . S| i ' 3
| ) B of internal control and mermbership provides the mix o
To ensure the efficient undertaking financial reporting cualifications, skills and experience
of its overall responsibilities, the Board 10 effectively fulfilf its responsibilites

#  Establishing and reviewing L . )
financial performance objectives and that &5 size faciitates effective
e )

{in particulas, those relating 1o day-to-day discussion and efficient decision making.
operations of the entity) 1o the executive & Approving operating and

has delegated certain aspects of them

S

management of the entity. capital budgets. Board Members

¥ Approving distribution payments Details of the members of the Board
o n - e B

% Approvi g capital managerment thair experience, expertise, gualifications,
activities, incuding the issue and
redernption of equity and the

% Reviewing and ratifying the entity’s increase of reduction in borrowings ' _ '
hesiness strategies and monitoring ’ o the heading "Information on Directors
their implementation “# Approving significant changes to (refer to page 51).

the Group's organisation structure

The following responsibilities have been

retained by the Board:
term of office and independence are

set ot in the Directors’ Report undler

% Appointing and removing the
Managing Director, requiarly evalating
his/her performance and determining
his/her rernuneration % Ensuring that the entity complies

with all disclosure requirernents

% Reviewing and ratifying systerns of risk
management and legal compliance

Appointing and rermoving the
Company Secretary and regularly 4 Approving changes to the authorites
evaluating his/her performance delegated 1o maragement

4 Ratifying the appointment of Assessing the performance of each
executives reporting to the Managing individual director and of the
Cirector, reviewing the Managing Board collectivety
Directors assessment of the
performance of such executives and
determining their remuneration

% Selecting nominees for election
as directors

based on the Managing Director's % Providing strong leadership of
recommendations the entity on a continuing basls

% Developing and approving succession % Fostering a culture of compliance
plans for the Managing Director and with the highest legal, ethical
reviewing and approving succession and environmertal standarcls and
plans for those executives reporting business practices.

o himn




Geoff R Phillips
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Jeterny G A Davis

Directors’ Independence
{Principal 2, Recommendation 2.1}

It is the Board's policy that a majority
of directors should be independent
directors and the Chairman should be
an independent director. The Board
regulasy determines which directors
are considerad to be independent
direciors in the light of their interests
as disclosed to the Board. In making
this determiration, the Board considears
whether a director's security holding

in the entity, his or her relationship
with security holders, suppliers and
competitors and tenure as a director
would matarially affect the directors
ability to exercise unfettered and
independent judgment in the interests of
the entity’s security holders,

In considering whether a direcior’s
business or other relationships give rise
to any conflict, the Board believes it is
inappropriate 1o solely apply arbitmary
dollar, profit or turnover percentage
tests 1o define the material impact

of those business or other interests.
Instead, the Board seeks to determine
whether the director is generally free of
any interest and any business or other

Peter C Byers

Stsan M Oliver

refationship which could materially
interfere with the director's ability to act
in the hest interests of the Group.

With regard to these factors, the Board
has determined that all non—executive

directars are independent directors.

MirL G Cox is an executive director
of Macguarie Bank Limited (MBLY.

It is considered My Cox's relationship

with MBL doeas not have a material effect

on his ability to exercise unfettered and

independent judgerment in the interests

of the Group's security holders.

Over the past three years, the Group
has paid MBL the amounis shown
in the table below

MBL has advised that each of these
armounts are not material in the context
of the total receipts of MBL in the
relevant category in each period. As a
resuit, the Board considers that these
payments would not materially affect
Mir Con's ability to exercise unfettered
and independent judgrment in the
interests of the Group's security halders.

Geoff O Cosgriff David Ryan

Chiris Renwick

dapncdinted 26 e 2005)

Im addision Transurban Limited is
entitled to receive management fees
of $6.5 million frorm MBL I relation
1 the extension of the term of the
Infrastruciure Borrowing Faciities
provided by Macguarie Bank,

2002-03 2003-04 2004-05

Smill. Smill. Smill.

Achiisory fees 37 Mit 1265
Lindenwriting fees 721 Mit Mil
Iritarast 385 i il




e zgﬁ. ooty Py «v(?f,«
. z;« ?“’ f %’ sﬁ’{

This fes was recognised during the vear
ended 30 june 2004, During this yvear
514 million was received with the
remainder due to be received quarterly
over the next twe years. The Transurban
Group also contributes to the costs

of Mr Cox’s personal assistant and

office facilizies.

Roles of the Chairman
and the Managing Director

{Principle 2, Recommendation 2.2 and 2.3}

The Chairrman is responsible for leading
the Board, ensuring all direciors are
properly briefed in all matters relevant
totheir role and responsibilities
faciitating effective discussion of matters
considerad by the Board and managing
the Board's relationship with the entity’s
exaeCUtive management.

The Managing Director is the Chisf
Executive Officer of the entity

and s responsible to the Board for
implermentation of strategies and paolicies
determined by the Board,

The roles of Chairman and Managing
Cirector are undertaken by separate people.

Commitment
{Principle 2, Recommendation 2.5}

The Boards of the entities comprising
the Group held 57 meetings during

the year. Most of these meetings

were held concurrently. The number

of meetings held by the Boards of

each individual entity and by Board
committees is disclosed in the Directors’

Report {fefer fo pages 54-55% 1 addition,
acorporate strategy workshop was held.

The cormnmitments of non-executive
directors are reviewed by the Nomination
and Rernuneration Committee prior

to their appeintment and annually
thereafter to ensure that non-executive
directors are able to meet the Board's
expectations concarming hme
commitrnent. Directors are recugred

to consult with the Chalrman prior

to accepting appointment as a director
of a non-Group entity.

Conflicts of interest
{Principle 2, Recommendation 2.1}

The Group entities have developed
protocols, consistent with the
Comorations Act and ASX listing rules,
to recuire each director to disclose
contracts, offices held, interests in
transactions ang other direciorships
to signal any potential confiict.

Procedures have heen adopted to ensure
that, where the passibility of a material
conflict arkses, information is not provided
to the director, and the director does

not participate in, of vole at, the meeting
where the matter is considered. Further
information on this matter is set out

in the Board Charter surmnmary.

Entities connected with MrL G Cox

and Ms P £ Byers had business dealings

with Group entities dusing the vear (gs

described in note 25 o the Group financiol

sfaremems) The Group enterad into
ontractual arrangermernts with entitie

connected with Mr Coxin relation to the
provision of corporate advisory services
on the takeover of the Hills Motorway
Group. i addition, the entities
connected with Mr Cox were party to

a pre-bid agreement with a Transurban
Group entity regarding acceptance of
the Transurban Group's offer for the Hills
Wotorway Group.

In accordance with the Board Charter,
wir Cox declared his inferest in these
dealings and tock no part in the
decisions rmade or in the discussions
preceding the decisions. Mr Byers was
excluded frorm the Hills Motorway
Review Commitiee overseaing the
rakeover of the Hills Motorway Group
cue 1o a perceived conflict of interest
arising from his position as a director
of Hills, No infarrnation was provided
1o the Hills
acquisition and he did not attend Board

o Mr Byers in relatio

meetings dealing with this issue.

Independent Externai Advice
tPrinciple 2, Recommendation 2.5)

Independent external professional advice
in relation to their roles and responsibilities
i available to directors at the relevant
entity’s expense. Prior to seeking such
advice, cliractors are required 1o consult
with, and obtain the approval of, the
Chairman. The director must consuit a
suitabty qualifed adviser inthe relevant
field and inform the Chairman of the fee
payahle for the advice.

A copy of the advice obtained must
be provided to the relevant Board.



Performance Assessment
{Principle 8, Recommendation 8.1

Each year, the folfowing reviews of
performance are undertaker:

A review of the performance

of the Board against the requiraments
of the Board Charter and any other
obiectives arising from previous
reviews of performance

“ A review of the performance of each
Committee against the requirerments
of its Charter and of the continuing
need for the Committee

4 A review by the Chairmar with
each director of the indiviclual
performance of the director

% A review of the performance
of the Chairman by a non-executive
director nominated by the Board

An external evaluation of the
nerformance and effectiveness

of the Board was undertaken during
Suly and August 2005 The results of
this review will be discussed by

the Board in September 2005,

Induction and Training
{Principle 1, Recommendation 1.1}

MNew directors are providead with

an induction program to familiarise
thern with alf aspects of the business
and each Group entity's operations,

and they are kept informed of other
programs avalabie to thern. The Board

has giver: the Nornination and
Rermuneration Commitiee responsibility
for recommending training and further
education it consiclers necessary to enable
the Board to meet its resporsibilities,

Certification of Financial
Reports and Risk

Management Systems
{Prindiple 4, Recommendation 4.1)
{Principle 7, Recommendation 7.2}

The Managing Director and the Chief
Finance Officer have provided the
following certifications to the Board
in connection with the approval by

the Board of the financial reports for
the Group and the individual entities
comprising the Group for the year
ended 30 Juns 2005

# The Ainancial reporis are complets
and present a true and fair view,
in all material respects, of the financial
condition and operationat results
of the entity and the Group and are
in accordance with relevant
accounting stancdards

% The ahove staternent is founded
on sound systermns of sisk management
and internal compliance and control
which inplement the policies of
the Board

% The systerns of risk management and
internal compliance and control are
operating efficiently and effectively
in all material respects.
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Board Committees
{Principle 4, Recommendation 4.4}

The Board has presently established

the following commitsess of directors

to assist it in carrying out its responsibiities
and to alfow detailed consideration

of complex issues:

Audit Cormmitiee

4  Risk Management and Compliance
Committee

“  Nomination and Rernuneration
Committee

% Special purpose Cornmittees are
established where deemed necessary
oy deal with specific projects such
as the Mitcham-—Frankston Freeway
Project and the takeover of the Hills
Motorway Groun.

The Board has also estabilished

a commitiee consisting of directors
and external representatives to advise
it on matters relating to Corposate
Sociat Responsibility

Each Committee operates under

a Committee Charter, approved by

the Board, which sets out the authority,
membership and responsibiities of the
committee, together with any relevant
adrninistrative arrangernents and any
other matters considered appropriate
by the Board. The Audit Committee
Charter and summaries of the Charters
of the Risk Managernent and Comgliance
Committee and of the Nomination and
Remuneration Commitiee are available
on the Group's wehsite.

At least once each year the Board reviews
the appropriateness of the existing
committee structure. For those
committees considered necassary,

it alse reviews the membership and

the Committee Charter,

Minutes of cormmittes meetings are
recorded by the Company Secretary

and ciculated with the papers for

the next Board meeting. At the Board
meeting, the Chairman of the commitiee
highlights key fssues under consideration
by the committee,

Audit Committee
{Principle 4, Recommendation 4.2,
4.3 and 4.5}

The Audit Committee consists of the
following non-executive directors:

P Byers (Chairman)
LG Cox

JG A Davis

1 Ryan

Details of the gqualifications of these
directors and of their attendance at
meetings of the Committee are set out

in the Directors’ Report (refer to page 51).

Al members of the Audit Commitiee
have appropriate financil expertise

and an appropriate understanding of

the industry in which the Group operates.

The Managing Direciorn, other
members of the management team
and representatives of the external
and internal auditor attend meetings
of the Commitiee by invitation,

The external auditor meets with
the Cormmittee without management
present on & regular basis.

The duties and responsibilities

of the Audit Committee are set out
in its Charter, which s available on

the Group's website. The primary
responsibility of the Committee s to
oversae the entity’s Ainancial reporting
process on behalf of the Board and 1o
recommend o the Board appropriate
actions to ensure high guality financial
repcrting, sound practices to rmanage
risks and ethical behaviour

In discharging this responsibifity,
the Committee:

% Assesses the accounting, financial

and internal control systems used by
the entity and recommends to the
Board changes considered appropriate
on the basis of such assessments

% Reviews the statutory financial reports
of the entity and managerment’s
representations in relation to thern
and provides advice for consideration
by the Board in connection with
adoption of the statutory
fnancial reports

% Makes recommendations to the Board
for the appointment, remuneration
and removal of the external auditor
and agrees the terms of the auditors
engagermnent

% Ratifies all non-audit services
provided by the external auditor

% Reviews the objectives, competence

ard resourcing of the internal audit
furction {including determining



wheather the nternal audit function
is 10 be provided by an internal
or externat party)

“  Maonitors the program of intemnal

audit activity each financial vear.

Risk Management and
Compliance Committee

{Principle 7, Recommendation 7.1}

The Risk Management and Compliance
Committae consists of the following
direciors:

5 Over {Chairman)

GO Cosgrief

1 Ryan

G R Phillips (Executive Direcior, until
his retirement on 26 July 2005)

Details of the qualifications of these
directors and of their attendance at
meetings of the Committee are set out in
the Directory’ Report (refer to page 57,

The duties and responsibilities of the
Risk Management and Compliance
Committes are set out in its Charter,
a summary of which is available on
the Group’s website. The primary
respansibility of the Commitiee s 1o
assist the Board to

% Understand the nature of the risks to
which the entity is exposed
% Prioritise those risks for management

Mitigate those risks to an acceptable
fevel

% Communicate its performance
i managing risk 1o interested
stakeholders.

Nomination and Remuneration
Committee
{Princigle 2, Recommendation 2.4)

{Prindiple 9, Recommendation 9.1, 9.2,
9.3, 94 and 9.5)

The Nomination and Rermuneration
Committee consists of the following
nor-executive directors:

LG Cox (Chalrman)

GO Cosgriff

10 A Davis
Details of the qualifications of these
directors and of their attendance
at meetings of the Committee are
set out in the Directors’ Report
(tefer to page 57)

The duties and responsibilisies of
the Nomination and Rernuneration
Cornmittee are set out in its Charter,
a summary of which is availlable on
the Group's wehsite.

The primary responsibilities of

the Committee are 1o provide advice to the
Board in connection with the appointment
of new directors, the measurernent of
Board performance and the remuneration
of directors and senior executives.

In discharging this responsibility,
the Committee:

% Makes recommendations on the
size and composition of the Board
and on procedures for identifying
and screening candidates for
appointrmernt to the Board
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The rermuneratio

lmypterments these identification and
screening procedures when reguired

Reviews at l=ast annually the time
commitments of non-executive
directars 1o provide a basis for
assessing whether candidates for
appointment as directors can (having
regard 1o other commitments) meet
these cormmitments

Develops and oversees an
ofientation and education program
for new directors

Makes recommendations regarding
sucression plans for the Board

Recommends processes for

the review of the performance of
individual directors and the Board
as a whole

Makes recommendations on the
rermunaration polices and practices to
he introduced and maintained by the
entity for the benefit of directors and
employees. To assist in making these
recommendations, the Committee
consults as nacessary with external
rermnuneration consultants.

n of non-executive

directors consists entirely of directors’

fees, committee fees and subject to

eligibility) retirement benehis. Directors
appointed after 25 March 2003 are not

eligibile for retirerment henefits, but

receive an additio

nat director’s fee,

A sumimary of the Group's rermuneration

policies is available on the Group's

website, Further information on directors’

and executives remuneration is set out

in the Rernuneration Report, as part

of the Directors’ Report (refer to poge 56)
and i note 25 to the Group financial
staternents frefer to poge 981

Mitcham-Frankston
Freeway Project Committee

The Mitcham-Frankston Freeway Project

Cornmittee consisted of all directors
except Mr L G Cox.

Details of the attendance of these
directors at meetings of the Committee
are set out in the Directors’ Report frefer
to page 55).

An entity connected with Mr L G Cox
was a member of the ConnectEast
consortium. That consortivm was
arespondert during thevear o a
Recuest for Proposals ('BFP7) issued by
the Southern and Eastern Integrated
Transport Authorsity {SETA—an
authority of the State of Victoria—
for the Mitcham-Frankston Fraeway
project. Under information protocols
agreed with SEITA, the Group was
required tor

4 Establish a committee of the Board,

of which Mr Cox was not a member,

to consider all matters relating to
the response 1o the REP

#  Ensure that no information relating
o the response 10 the REP was
provided 1o M Cox.

Cornpliance with these requirements

was subject to audit by a probity auditor

appointed by SETA,

Hills Motorway Project
Review Committee

The Hills Motorway Profect Review
Committes consisted of all directors
axcept Mr P C Byers.

Details of the attendance of these
directors at committee meetings
are set out in the Directors’ Report
(refer to page 55

M Byers was a director of the Hills
Motorway Group during the takeover
bic by the Transurban Group. The Board
estabiished a committee, of which M
Byers was not a membern No information
relating 1o the takeover was provided to
Mr Byers.

External Auditors

tPrinciple 6, Recommendation 6.2)

The policy of the Group s to appoint
external auditors who are suitably
gualified and whose independence is
unequivocal.

The performance of the external
auditors is reviewed annually by the
Audit Committee, which is responsible
for making recormmendations to the
Board in relation to the appointrment,
remuneration and remaoval of the
axternal auditors.

PricewaterhouseCoopers was indtially
apnointed as the Group’s external
auditor in 1996 and was subsequently
re-appoirted in Decernber 2001



The appoinzment of the external auditors
has been approved by security holders
as reguired by the Corporations Act.
PricewaterhouseCoopers & required to
rotate audit engagement partnars on
listed entities at least every five years. In
accordance with that policy, a new audit
engagement partner was introduced for
the year ended 30 June 2003,

Details of the fees paid 1o the external
auditors, including a break down of fess
paid for non-audit services, are set out in
note 26 1o the Group Anancial statements
{refer to page 1124

All non-audis services provided

by the external auditors are reported
to the Audit Committee. # s the policy
of the external auditors to provide an
annuat declaration of thelr independence
to the Audit Committee. The Board
has considered the non-audit services
provided by the external auditors and
is satisfied they are compatible with
the general standard of independence
of auditors.

The external auditors attend the Annual
General Meeting and are available to
answer guestions rafsed by security
holders in relation to the conduct of the
audit and the preparation and content of
the audis repors.

Risk Assessment and
Management

{Principle 7, Recommendation 7.1 and 7.3)

The Board—assisted by the Risk
Management and Cornpliance
Committee—is responsible for ensuring
that the Group has an effective framework
for managing the risks to which the Group
is exposed and that the elements of

the framework are operating efficiently.

A summary of the Group's Risk
Maragement Framework is available
on the Group's webhsite. The framework
is consistent with the Australian/MNew
Zeatand Standard for Risk Management
ASMZS 43602004 and & subject to
recrdar review by the internal and
external auditor

Oversight of the Group's risk
management and comgpliance systams

is handled by the Risk Management
Group, which consists of senior executives
and is chaired by the Group's General
Coursal. Key responsibilities of the Risk
Managermert Group are:

% Ensuring that the Group's risk
managemeant and compliance
systerns are operating in a
cormprehensive and efficiert manner

 Monitoring the activities of specialised
risk management and compliance
working groups

% Promoting a culture of risk awareness
across the Group.

The Working Group provides guarterly
reports to the Risk Management and
Compliance Committee,

Al major proposals subrmitted to the Board
for decision inciude a comprehensive

risk assessment and a description of

the strateqies proposed to mitigate the
identified risks.
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Information on the Group’s compliance
with the environrmental regulagion to

which it is sublect is set out in the Directors’

Report ffefer to page 504

Code of Conduct

{Principle 3, Recommendation 3.1,
3.2and 3.3
{Principle 12, Recommendation 10.1)

The purpose of the Code & 1o nurture
the values underpinning the corporate
cufture which has played an important
rale in the success achieved by the Group
to date and in the establishment of its
reputation.

The Code is discussed with each new
employee as part of his or her induction
training and “refresher” training is
provided on a reqular basis.

In surmmary, the Code requires that all
employees act with integrity, fairmess

and respect for others and in compliance

with the letter and spirit of all relevant
laws and Group policies. The Code is
available on the Group's website,

The Code specifies the procedures

for dealing by directors and employees
in securities issued by the Groun and
securities of entities with whom

the Group has an existing or potential
business relationship. Dealing i
Transurban stapled securities and

CARS Is only permitted dusing the thirty
day periods following the release of

the annual and hatf year results to the ASX

and foliowing the Annual General Meeting.

Transactions proposed to be undertaken
in Transurban stapled secugties, CARS and
in the securities of ather entities specified
from tirme 1o time under the policy must
be notified to the Company Secretary in
adwvance. A summary of the securities
tracing policy is avallable on the Group's
website.

The Code reguires employess who
become aware of unathical behaviour
or breaches of the securities trading
policy to report these to senjor
maragement, The Code provides
protection for empioyees who report
such ooourrences.

The directors are satisfied that during
the year ended 30 June 2005 the Group
has complied with the requirerments

of the Code, including the securities
trading policy

Continuous Disclosure and

Shareholder Communication
{Principle 5, Recommendation 5.1 and 5.2}
tPrinciple 6, Recommendation 6.1}

The Board's policy on infosmation
disciosure covers:

% Continuous disclosure of any
information concerning the Group
that a reasonable person would
expect 1o have a material effect
on the price of Transurban stapled
securities or CARS

% Arrangernents to promote
cormmunication with security holders,

& sumrmary of this policy is available on
the Group's website.

The Company Secretary is the person
with primary responsibility for operation
of the Contingous Disclosure Policy and
for alf communication with the ASX in
relation to the continuous disclosure
obligations of Group entigies.

The Group publishes information on

its website as soon as it is disclosed

o the ASK All material used in briefing
analysts on the Group's aperations

is releasad to the ASK and placad

oy the Group's website,

The Group's notices of security holder
meetings provide all relevant information
consistent with best practice. Security
holders are encouraged to participate at
these meetings.



International Financial
Reporting Standards
(”iFRS”)

The Australian Accounting Standards
Board (JAASE") is adonting Internationat
Financial Repaorting Standards ("IFRS")

31 Decernher 2005 and the year
ending 30 iune 2006.

tor application to reporting periods , i

L , The known or predictable Impacts on

beginning on or after 1 January 2005, . .
the Ainancial repost for the vear ending

) , 30 Jurne 2005 had it been prepared using
The adoption of the Australian , , Pret . 4
) e the Australian equivalents 1o IFRS are
equivalents 1o [FRS will be first reflected ) ‘ ) )
, ) o ) set out in note 36 1o the Group financial
in the consolidated entities’ financial )
, statements frefer o poge 1245

statermnents for the half vear ending ;

7 Principle 1 Lay solid foundations for management and oversight

% Principle 2 Structure the board to add value

% Principle 3 Promote ethical and respensible decision-making

% Principle4  Safeguard integrity in financial reporting

% Principle 5 Make timely and balanced disclosure

% Principle®  Respect the rights of shareholders

% Principle 7 Recognise and manage risk

% Principle 8 Encourage enhanced performance

% Principle9  Remunerate fairly and responsibly

% Principle 10 Recognise the legitimate interests of stakeholders







The Transurban Group Financial Report consisting of the aggregate Financial Statements of
Transurban Holdings Limited and Controlled Entities (asnss 098 143 424) and

Transurban Holding Trust and Controlled Entities (asn 16 160 362 255) and

Transurban Limited {formerly Transurban Infrastructure Bevelopments Limited)

and Controlled Entities (AN 95 098 143 410)

Feor thee Yesr Ended 30 kine 2005

This financial report covers the
Transurban Group which consists of

Transurhan Holdings Limited, Transurban

Directors'Report 44 Holdding Trust and Transwurban Limited
and their contzolled entities as described
Staterment of Financial in MNote 1 o the Financial Statements.
Performance 67
The equity securities of the parent
Staterment of Financial entities are stapled and cannot be
Pasition 68 traded separately.
Statement of Cash Flows 6% Al entities within the group are
domicited in Australia. Its registered
Notes to the Financial office and principal place of business is:
Statements 70

Level 43 Rialto South Tower
Directors' Declaration 127 525 Collins Street
Malbourne VIC 3000

independent Audit Report
10 the members 128 Through the use of the internet,

we have ensured that our corporate
Security Holder Information 130 reporting is tmely, complete, and
available globally. All rel=ases to the

ASK and the media, inancial reports
and other information are availlable on
our website: wwwtransurban.corm.au




The directors of Transurban Limited
{formerly Transurban Infrastructure
Developrments Limited), Transurban
Infrastructure Management Limited

as Respongible Entisy for Transurban
Hoiding Trust and Transurban Holdings
Limited present their report on the
Transurban Group Accounts for the vear
ended 30 fune 2005

Group Accounts

These Group Accounts have been
prepared as an aggregation of the
financial staternents of Transurban
Holdings Lirited and controlied

entities {"THLY, Transurban Holding
Trust and controlled entities ("THT™,
and Transurban Limited and controlled
entities ('TL) as if all entities operate
together. They are therefore reated a3 a
combinad entity (“the combined entity”
or"Groun™, notwithstanding that none
of the entities controls any of the others,

The financial statements have been
aggregated in recognition of the fact
that the securities issued by THL THT
and TL are stapled into parcels {"Stapled
Securities”), comprising one share in
THL, one share in TL and one unit in THT
Mone of the compaonents of the Stapled
Security can be traded separately.

Directors

With the exception of the changes
noted helow, the following persons
were directors of Transurban Limited,
Transurban Holdings Limited and
Transurbxan Infrastructure Management
Limited during the whole of the financial
year and up to the date of this report:

Transurban Transurban Transurban
Limited Holdings Infrastructure
Limited Management
Limited

Non-executive Directors
Laurence G Cox A i i
Peter C Byers A \/ i
Geoffrey O Cosgritf Y i o
Jererny G A Davis Y i o
Susan M Oliver Y i i
Dravic ) Ryan Y i o
Christopher 15 Renwick # A \f i

Executive Directors

Kirnberiey Edwards # Y i o
Geoffrey R Phillips # A \f i

her |5 Remwdck was apoeinted 20

i

[Cirmbestey Erbaards was apoointz:
the date of this report

wecutive director of TLTHL and TIML o 26 July 24605

1 continues in office at the date of this reoort.

am execttive ditector of Transurban infrastriciuie Management Lissdted on 26 July 2005 snd continues in office st

B

Geoffrey B Phiflips was an executive director of TL, THL and THAL from the beginning of the financial vear ungl his resignation on 26 Juky 2005,




Principal Activities

During the year the principal continging
activities of the group were:

(@ Operation of the Melbourne
CityLink ("CityLink™) and the M2
Hilis Motorway ("M2 following
its successful acquisition;

(b} Participation in the direction of
the activities responsibie for the
developrnent of the Westlink 7
Maotoreay projecs

() Provision of the tolling and customer

management systam for the
Westlink M7 Motorway projecs;

()

Tendering for participation in and/
of acguisition of other toll roads;

Development of elecironic tolling
and other intelligent transport
systems for implermeantation

ity both the domestic and
international markets; and

ldentification and development of
infrastructuse projects in accordance
with the nvestiment strateggies of
Transurban Holdings Limited and
Transurban Holding Trust.

Results

The result of operations for the
financial year ended 30 June 2005
was an operating loss of 587.8 mifion
(2004 561.5 million).

Distributions

Cistributions paid to mernbers during
the Ainancial year were as fallows:

2005 2004
$000 £000
Distributions proposed
Final distribbution payable and recognised as a liability:
180 cents per fully paid stapled security payable 2 September 2005 142,455 -
Distributions paid during the year
Final distribution for 2004 financial year of 13,5 cents {2003 - 10.0 cenits)
per fully paid Stapled Security paid 8 October 2004 71,983 51,847
Inzerim distribution for 2005 financial year of 17.0 cents cents 2004 — 120 cents)
per fully paid Stapled Security paid 25 March 2005 91,745 62,823
Total distributions paid 163,728 114,670
Distributions paid in cash or satisfied by the issue of Stapled Securities under the
distribution reinvestment plan during the years ended 30 June 2005 and 30 June 2004
Paid in cash 131,686 54,145
Satished by issue of Stapled Securities 32,042 60,525
163,728 114670
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Review of Operations
a} CityLink Melbourne

Traffic

Transaction volurne for the yvear

ended 30 June 2005 was 2276 million
transactions, representing a 4.6 per cent
increase on the prior year. Traffic growth
was marginally stronger in the second
six months with 4.7 per cent being
achisved, compared 10 £5 per centin
the first six months. Growth in usage

by heavy and light comemercial vehicle
classes was above the average at 3.4
percentand 5.1 per cent respectively.

The growth in transaction volumes
combined with the tolf escalation as
provided for in the Concession Deed
resulted intoll and fee revenue (net of
G5T) of $274.8 million, an increase of
80 per cent aver the previous year.

Customer Service

CityLink's continued focus on cost
control and continuous improvernent
initiatives which inciuded the call centre
contract renegotiation, transition of
transaction banking arrangements and
process irmprovernent have resuited in
custarner service expenditure decreasing
by 5.0 per cent (514 million) on the prior
year to 3264 million.

Cowt recuctions were achieved in an
environment of increased transaction
volurme and continued growth in
custormer accounts and e-TAGS on issue,
At 30 June 2008, there were 719,700

accounts (including 59822 Access
accounts), with 1,014,348 e-TAGS linked
0 e-TAG accounts. This represents
increases of 7.0 per cent and 8.0 per cent
respectively, over the previous yvear.

As i the prior yvear Customer Services
will continue the focus on operational
improvernants while enhancing service
standards.

Infrastructure Group Operations

CityLink successfully completed the
Alsernate Trafhe Control Room (8TCR™
project during the year at a capital cost
of 824 million. The ATCR enables the
tunnels to remain open in the event
the primary control centre becomes
uravaitable,

CityLink engered into an agreement with
VicRoads as part of the Tullamarine/
Calder Freeway Interchange Upgrade
to administer extended incident
response from July 2005 on the
Westgate Freeway between the
tunnels and the Bolte Bridlge, as well

as the Tuliamarine Freeway and Calder
Freeway interchange. The additional
cost associated with the extended
incident response will be offset by a
cornpensatory payrment from VicRoads.

The infrastruciure group continues 1o
review the operations and maintenance
of the road and has renegotiated this
contract achieving ongoing savings

of up to 31.0 millian per annum, along
Wwith improvernents in service level
Recyeling of water drained from the
tunnels continues to meet the 55

per cent reuse targets.

b} Hilis Motorway Group

Transurban achieved effective control
of the Hills Motorway Group ("Hills”)

on 12 April 2005. The net contribution
of Hills 10 the result was a loss of

$107 milion. The loss represents Hills
operational contribution from the date
of deemed controt (12 April 2008) 10

30 fune 2008, Included in this result

is additional depreciation of $155
million as a result of the reflection of
the revaluation of the Hills asset on
acquisition of the Hills Matorway Group
recorded in the financial statements

of Transurban Holdings Limited and
Transurbxan Holding Trust. Excluding
the effect of the additional depreciation,
Hills et contsibution for the period was
a profit of 548 million.

¢} Woestlink M7

The Westlink M7 Project, inwhich the
Transurban Group has a 40 per cent
interest, is now expected 1o be fully
opsrational no later than Apri 2006,

Assisted by prevailing dry weather
conditions, concrete paving and bridges
construction is prograssing well ahead of
schedule, Alf gantries have been installed
and landscaping, noise walls and safety
barriers are nearing completion along
most of the roadway.

Transurbxan contzacts for the
development and implementation of
the GATe elactronic tolling system and
the tolling and customes manageament
("TCMT) system for the Westlink project
continue to be on target for completion
in fine with the expected April 2006
completon date TOM have inafised
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developrient of the product suite
and approvals for the marketing and
implernentation plans have been
received from the NSW RTA

d} ROAM

During the year ROAM was selected
as the retall brand for the Westlink
M7 Matoreay.

e} Business Development

During the yvear Transurban Limited

has continued to pursue new business

development oppartunities on bhoth

the domestic and international markets.

Opportunities pursued during the
period include:

{i) 95 Virginia USA Proposal

Transurban is a part of a consartium

headed by Fluor Corparation
that has been selected as one of
two consortiums by The Virginian
Departrment of Transportation
("VOOT) for the provision of

Bus Rapid Transit ("BRT")/High
Ceeupancy Tod ('HOT"} lanes for
the 195 Motorway in Virginia,

The two selected consortiums
are curreritly in the process of

preparing required submissions to
YEIOT and if successful Transurbarn

would undertake the design and
operation of the tolling systern.

{ii}

Tuliamarine / Calder Freeway
Interchange Upgrade

On 27 January 2005, the Transurban
Group reached agreerment with the
State of Victoria and VicRoads to use
Ciryd ink Concession Notes to fund
an upgrade of the Tullarmarine/
Calder Freeway interchange,

Uncler the agreement, Transurban
will provide $151.0 milkon to
VicRoads which will he used to
fund the upgrade. The agreement
provides the amount be payable
toVic Roads in two instaliments
on 1 July 2005 (5100.8 million)
ang 1 luly 2006 ($50.2 million).

Ity exchange, the State will assign
1o Transurban $3053 million
(53280 million pending the
outcomne of the appeal 1o the High
Court of Australia on deductibility
of concession fees) of the
Concession Notes issued by
Citytink to the State under the
provisions of the Melbourms
Cinytink Concession Deed.

The State also received on 1 July
2005 an upfront benefit of $11.0
million dollars representing the
estimated net present value of
the State’s share of the expected
irncrease in net tolling revenue
foliowing completion. The quantum
of the benefit to the State will
be reviewed 30 months after
completion with any additional
revenue realised to be paid to
the State.

{iti} Transurban Takeover of the Hiils

{iv)

Motorway Group

The Trarsurban Group announced
a takeover offer for all the stapled
securites in Hills Motorway

Group CHills™ on 31 January

2005, A Bidders Statement was
subsequently issued to the holders
of ordinary stapled securities in the
Hills Maotorway Group in February
2005. Transurhan's offer 1o Hills
holders of 1.47 Transurban securities
for each Hils security together with
a cash cormponent of 25 cents per
Hills security was unarimously
recommended by the independent
directors of Hills on 12 Apdl 2005,

The final offer closed on 20 May
2005 and from 10 June 20085,
Hills Motorway became a 100
per cent owned subsidiary of
the Transurhan Group.

Participation in Capital Beltway
project — Virginia USA

Transurban, through its whaolly
owned subsidiary Transurban

HUSA Inc, has ioined a consortium
tead by Fluor Corporation for the
provision of High Occupancy Toll
("HOT" lanes along a 224 kilometse
segment of the Capital Beltway

{1 £95) in Northern Virginia, USA.

The Virginia Department of
Transportation (VDOT") estimates
the project will cost approximately
15 S900 mitlion (ASE,200 million).
it is expected that Transurban’s
contribution to the project will
approximate AS200 million.
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Currently an erwironmental impact
study is being undertaken prior to
commencernent of a full inancial
feasibility evaluation of the project.

Ity the event that a Financial Close
is achieved in late 2006 Transurban
will provide support for the design

and operation of the tolling system.

Pocahontas Parkway-
Memorandum of
Understanding-Virginia USA

On 17 June 2005 Transurban
(LISA) Inc and SEPEA Bank, Plo.
announced they had entered into
a confidential Mernorandum of
Understanding (MMOU™) with the
Pocahontas Parkway Association
("PPAY) amd VDT,

PPA was created in August 1997 for
the Ainancing and operation of the
Pocahontas Parkway (route 895)
wihich was fully opened to traffic
in Septernber 2002, The Parkway
is a nine mile (approxdmately 15
kilometre!, four lane toll smad
[oeated southeast of the city

of Richmaond in Virginia which
provides a crossing of the lames
River and facilities access to the
Richrmond International Airpart.

The MOU provides for the
exciusive investigation of the
feasibility of acquiring PPAS rights
and obligations in relation to
the Parkway and in the event

of a favorable outcome of such
investigation, the negotiation

of an agreement 1o transfer the
PEAS rights and obligations to

Transurban and DEPFA. Transurban
has commenced due diligence on
the project as it is contermplated
that any such agreement would be
experted to be completed before
the end of 2005,

{vi)

Mitcham Frankston Freeway
{“MFF"} Project

On 14 October 2004, the State
ofVictoria advised the Mitcham
Frankston Motorway ("M
Consortivary of which Transurban
wias a sponsor, that the consortium’s
proposal for the Mitcham Frankston
Freeway project had not been
accepted.

I accordance with the Group's
accounting policies, 384 million,
representing costs incurred in
preparation of the proposal less
a reimbursemnent due from SEITA,
has been charged to expense in
the period. This amount includes
$7.0 million which had been
capitalised in the prior vear,

f} Income Tax

Transurban has advice from Senior
Counsel that the concession fees paid
to the State of Victoria by Transurban
under the CityLink Concession Deed are
immediately deductible expenditure for
taxation purposes. The Group Accounts
have been preparad on this basis for
the year ended 30 June 2005 and all
prior years.

The Australian Taxation Office ("&TO"
and Transurban have been unable to
agree on the treatment to be applied 1o

concession fees and as a consequence,
the ATO issued an assessment in respect
of CityLink Melboumne’s incorme tax
return for the year ended 30 June 1698,

Transurban's appeal against the ATO'S
decision o disaliow its objection to
the assessment was heard before

M fustice Merkel in the Federat Court
on 3 October 2002 On 2 February
2004, Mir lustice Merkel dismissed

Transurban's appeal.

Transurban lodged a Motice of Appeal
against the dismissal which was heard
before a Fuil Court of the Federal Court
on 12 October 2004 The Full Court of
the Federal Court unanimaously ruied

in favor of Transurban confirming that
concession fees are deductible.

The Australian Taxation Office
subsequently sought special leave 1o
anpeal to the High Court of Australia
against the Full Court’s decision.
This was granted in April 2005,
Determination of the appeal &
unlikely to ocour before early 2006.

Unzil a definitive resolution of this
matter has been achieved, Transurban
intends to continue preparing the
Group financial staternents on the
basis that the concession fees are
deductible If the High Court of Australia
over turns the decision and finds in
favour of the Australian Taxation Office,
certain itermns in the Group financial
staternents will require amendment,
These amendments are quantified in
the following table, assuming that the
amendments were applicable for the
year ended 30 June 2005:



item Current Amended
5000 5000

Statement of Financial Performance

Concession Note Valuation Adjustrment (Expense)/Benefit (4%121) 6,476

Statement of Financial Position

Mon-interest bearing non-current liabilities 127,277 79,830

Accumulated losses (747 075) {B63,595;

Carried forward tax foss at 30 June 2005 891,883 226

Significant Changesinthe
State of Affairs

a} Refinancing

During the year Transurban entered into
refinancing arangements to replace

existing rmediurm and short serm debt

faciities. The Group completed the

following debit issues: @

4 AUS private placement of LSD
$247 5 million and AUL 4720
milon to US institutional investors.
The placemens consisted of four
rranches with maturities ranging
from December 2014 to Decermber
2018, providing a weighted average
maturity of 12.9 vears

b}

4 Anissue of AUD 5150 0 million

of redium term notes maturing

$8000 million working capital
facility, cormprising $150.0 million
for a three year term from March
2005, 52550 million for a three
year terrm from June 2005 and
$195.0 million for & five year term
from June 2005, $252.5 million was
drawn down as at 30 June 2005

Ity addition, Transurban announced
plans in May 2005 to issue USD
$380.0 million {AUD 55000 milfion)
of senior debt into the US private
placement market The proceeds
of the issue have been used 1o
repay bonds issued in the debt
capital markets which matured

on & August 2005,

Enhanced Distribution
Profile

in December 2009 to domestic
instisutional investors

The Bidders Statement issued to Hils
security holders as part of the acguisition
of the Hills Motorway Group outlined

an enhanced distribution profile for

the Transurban Group. The distribution
forecast for the financial year ended

30 June 2006 is 500 cents per stapled
security. This represents an 11.0 cent

increase on the previous estimate of
390 cents per stapled security outlined
in ar Australian Stock Exchange release
on 29 October 2004,

¢} Mitcham Frankston
Freeway (“MFF"} Project

Refer 1o ltemy {fedvi} of Review of
Operations.

d} Tullamarine / Calder
Freeway interchange
Upgrade

Refer 1o Iterry {edii) of Review of
Operations.

e) Transurban Takeover of
Hilis Motorway Group

Refer to ltem {ediiil of Review of
Operagions

f} Participation in Capital
Beltway project
{Virginia USA)

Refer 1o item (&) (v) of Review of
Operations.
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g) Pocahontas Parkway
- Memorandum of
Understanding
{Virginia USA}

Refer to ftern (21 &) of Review of
Operations.

Matters Subsequent to
the End of the Financial
Year

Capital markets dlebt totaling $590.0
million matured o 8 August 20045 The
debt was replaced by an issue of USD
53800 milfor (AUD $5000 million) of
senior debt i the US private placement
market and $80.0 million from existing
facHities. The refinanced debt matures
between 2015 and 2020,

With excention of the refinancing,

the directors are not aware of any
circumnstances that have arisen since
30 June 2005 that have significantly
affected or may significantly affect

the operations, and resuits of those
operations or the siate of affairs, of the
consolidated entity in financial years
subsequent 10 30 June 2005,

Likely Developments
and Expected Results of
Operations

Infarmation on likely developments in
the operations of the Group and the
expectad results of operations have not
been included in this report hecause
the directors believe it would be likely
to resuit in unreasonable preiudice to
the Group.

Environmental Regulation

CityLink Melbourne Limited is
subject to regulation by the Victordan
Erwvironmental Protection Authority
("EPA" in respect of:

% dischamges from the tunnel
ventiiation systerm

<% dischamges from the tunnel
drainage systems, and

<% groundwater quality in the aguifers
surrounding the tunnels.

The main reguiation relates to the
Waste Discharge Licence (EA41502)
that regulates the operation of the
tunnel ventilation systern and imposes
requirernents 1o monitor the emissions
of carbon monosxide, oxides of nitrogen
and particulaze matter,

This monitoring i undertaken by
several specialist organisations

under the supervision of the CityLink
operator, Translink Operations Pty

Ltd. The monitoring organisations are
certifiad by the National Association of
Testing Authorities.

Monitoring verifies that emission
levels are well below the maximum
levels spiecified in the Waste Discharge
Licence and that there has been an
improvernant in ambient air guality
since the tunnels opened.

Following discussions with the
Erwvironmental Managerment Committee
which includes representatives from
CityLink, Translink Operations, EPA
Yictoria, local councils and community
representatives, Translink Operations
sought an amendment to the Waste
Discharge Licence.

Accordingly, on 7 June 2005, EPA
Victoria issued an amended Waste
Cischarge Licence {Licence EA41502)
which materially altered the licence
conditions. Under the amended
licence, CityLink is no longer required
w0 maonitor ambient air guality in the
vicinity of the tunnel ventilation stacks.

WMonitosing of emissions within the
tunnels and from the ventilation stacks
wiil continue unchanged.

Monitoring of groundwater quality
verifies that the reguirernents of the
EFA are being met.

Monitoring of wnnel drainage water
guality verifies that the reguirements
of the EPA are being met.

The operator of the M2 Motorway
has implementad a comprehensive
environmental management plan

o monitor the performance of the
motorway and takes remedial steps
where necessary. There have not been
any reported breaches for the year
ended 30 June 2005,
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Information on Directors

Laurence G Cox AG, B. Con, FCPA,
esta. Chalrman — non-execytive.

Experience and expertise

Over 40 vears experience in Australian
and international financial markets,
including Chairman of the Australian
Stock Exchange Limited from 1985 o
14994 and executive Chairman of the
Potter Warburg Group from 1989

to 1995

Other current directorships

Mon-executive Chairman of The Murdoch
Childdren's Ressarch Institute and SMS
Management and Technology Limited,
executive director of Macguarie Bank
Limited and non-executive director of
Srorgon Steel Groun,

Former directorships in last 3 years

Non-Executive Director of Hills Motorway
Lirnitect and Hills Motorway Management
Limited frorm 18 April 2005 1o 12 Augist
2005.

Date of initial appointment

13 February 1956

Special responsibilities

Chairman of Board, Chairman

of Normination and Remuneration
Committes and Mermber of

Avdit Committee.

Kimberley Edwards BE, MAdmin
{Bus), FIE {Aust}, MAICD. Managing
Director

Experience and expertise

Held senior management positions on
rmajor commercial and infrastructure
projects in Australia, the United Kingdom
and the Middle East. Joined Transurban
when it was originally bidding for the
CityLink project and recently led the
development of the Transurban Group
into other toll road opportunities and
the deployment of its electronic toling
technology in Australia and overseas,

Other current directorships

Mone

Former directorships in fast 3 years

WastLink Maotorway Limited

(2002 to 2005). WSO Co Pty Limited
(2002 to 2005). WSO Finance Pry Limited
(2002 to 2005). Executive Director of Hills
Maotorway Limited and Hills Motorway
Managermnent Lirnited from 18 Apré 2005
tey 12 August 2005,

Date of initial appointment

26 Cctober 1956

Special responsibilities

Managing Director

Peter C Byers B Com {Hons).
independent non-executive
director

Experience and expertise

A former husiness manager and deputy
principal of the University of Tasmania.

Other current directorships

Non-executive director of Alrport
Motorway Managernent Limited and
Foundation Capital Lirited.

Former directorships in last 3 years

Alternate non-executive director of
Hancock Victorian Plantations Holdings
Lirmited (1995 to 2005).

MNon-executive director of The Hills
Motorway Group (1995 1o 2005).

Bate of initial appointment

2 fanuary 1996

Special responsibilities

Chairman of Audit Commities
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Geoffrey O Cosgriff BAppSc,
Company Birector Diploma, FIE{Aust},
FAICD. Independent non-executive
director

Experience and expertise

Formerly held executive management
rofes with Melbourne and Metropolitan
Board of Works and has had extensive
experience in the information
technology industry, including the
founding Managing Director of

MITS Lirnited MITS grew 1o 600 staff
and nearly $100 million in saes of
information technology solutions frorm
its formation until December 2000 when
it was acquired by Logica Pry Limited.

Other current directorships

Mor-executive director of UXC
Lirnitad. Executive director of
LogicalMG Pry Lirnited.

Former directorships in last 3 years

Mone

Date of initial appointment

18 Decermnber 2000

Special responsibilities

Memmber of Risk Management
and Compliance Committes,
Mermber of Nomination and
Remuneration Committes.

Jeremy G A Davis BEc, MBA, Ma,
FAICD. Independent non-executive
director

Experience and expertise

Holds the AMP Chair of Managerneant

in the Australian Graduate School of
Management at the University of New
South Wales and the University of
Sydney. Acadermic interests in the fields
of comorate strazeqy and negotiation
and a fellow of the Australian Institute of
Company Direciors.

Other current directorships

Mon-executive Chairman of XRBT Limited.
Mon-executive director of SP Australia
Metworks (Transemission) Pty Ltd, 5P
Australia Networks (Distribution) Pry Ltd,
CHAMP Ventures Pty Ltd, and AMWIN
Management Pry Ltd.

Former directorships in last 3 years

Mon-executive director of SP1 Australia
Group Pry Ltd (2004 to 2005).
Mon-executive director of Gradipore
Lirnited {2002 10 2003).

Date of initial appointment

16 December 1697

Special responsibilities

Member of Audit Committee,
Member of Normination ard
Rernuneration Committee.

Susan M Oliver Build. Prop. &
Const, FAICD. Independent
non-executive director

Experience and expertise

Former Senior Manager of Andersen
Consulting and former Managing
Cirector of the Australian Commission
for the Future Limited.

Other current directorships

MNon-executive director of MBF

Australia Ltd, non-executive director

of Prograrmmed Maintenance Services
Limited, non-executive director of
Wethodist Ladies College Limited,
non-executive disector of The Australian
Business Foundation Limited, executive
director wwile Py Limited and Governor
of The Smith Farnily Ltd.

Former directorships in last 3 years

MNon-executive director of The Smith
Farnily Ltd (2002 to 2005). Norrexecutive
Chairman of ScreenSound Australia

(The National Screen and Sound Aschive)
(1998 1o 2003).

Bate of initial appointment

25 June 1996

Special responsibilities

Chairperson of Risk Management
and Compiliance Committee,
Chairperson of Corporate Social
Responsibility Committee,
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Geoffrey R Phillips BE (Chem), MBA,
MAICD. Executive direcior

Experience and expertise

Joined Transurban in 1996 as Executive
General Manager, Finance and was
subsequently appointed Finance
Director. Prior to foining Transurban,
worked for the Potter Warbwrg Group
{now UBS Australia) for 6 years as director
in both the Corporate Finance and Fixed
Interest Divisions.

Other current directorships

MNor-executive director and Deputy
Chairrnan of Yarra Valley Water Limited.

Former directorships in last 3 years

Mone

Date of initial appointment

28 August 1998

Special responsibilities

Deputy Managing Directoy,
Member of Risk Managemeni
and Cormpliance Committee.

Date of retirement

26 July 2005

Christopher J S Renwick BaA, LLB,
FAIM, FAIE, FTSE. Independent
non-executive director

Experience and expertise

Ower 35 year's experience covering
rining, operational business
rmanagement and lae.

Other current directorships

MNor-executive Chairman of Coal and
Allied Industries Limited and Rio Tinto
Aboriginal Foundation, non-executive
director of Downer — EDE Limited

and Governar of the fan Clunies Ross
Foundation. Vice President of the
Australia Japan Business Co-operation
Committes,

Former directorships in last 3 years

Miultiple executive directorships within
Rio Tinto Group {1986 1o 2004).

Date of initial appointment

26 July 2005

Special responsibilities

Mone

David J Ryan A0, BBus, FCPA, FAICD.
independent non-executive
director

Experience and expertise

Experience covers commercial
banking, ivestrnent hanking and
operational businsss management
in a range of sectaors.

Other current directorships

Non-executive Chairman of Residual
Assco Limited, D Limited, Tooth & Co
Lisrvited and Industrial Equity Limited,
Non-executive director of ABC Learning
Centres Limited, Lend Lease Corporation
Limmited, Caliburn Partnership and

Yirgin Managernent Asia-Pacific Pty Lid
Advisory Board.

Former directorships in last 3 years

MNon-executive director of Virgin Blue
Holdings Limited (2003 to 2005) and
Managing Director of Adstearmn Marine
Limited (1997 10 2002).

Bate of initial appointment

23 Aprl 2003

Special responsibilities

Mernber of the Audit Committee
and the Risk Managemenit and
Compliance Cormmitiee,
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Company Secretary

Mark Licciardo B.Bus {Acc), GradDip
CSP, ASA, ACIS.

Mr Licciardo was appoiniad to the
position of Company Secretary with
effect from 17 January 2005, Before
joining Transurban he held the position
of company secretary with a group

of listed investrnent companies, the
major ane being Austzalian Foundation
Investrment Company Limited, for just
over 7 years, Prior 1o that he held various

finance roles with investment companies

and mator banks.

Paul O'Shea Bzc, LLB, FCIS.

Mr OShea is a Company Secretary and
General Counsel, Transurban Legal. He
has been General Counsel since March
1996 and a Company Secretary since

March 1998, Before joining Transurban

he held a senior legal role at Transfeld for

18 months and prior to that worked a5 8
solicitor with two major legal firms.

Geoffrey R Phillips B {Chem), MBA,
MAICD.

Geoffrey R Philips was a company
secretary from the beginning of the
firanciat year untit his resignation on
26 July 2005,

Meetings of directors

The number of mestings of the board

of directors of Transurban Limited,
Transurban Holdings Limited and
Transurban Infrastructure Managerment
Lirnited held during the year ended 30
June 2005, and the numbers of meetings
attended by each director were:

Name Board of Directors Board of Directors Board of Directors

Transurban Limited Transurban Transurban Infrastructure

Holdings Limited Management Limited
A B A B A B
LG Cox 18 19 16 18 18 20
P Byers ™ 14 19 13 18 15 20
G O Cosgriff 15 19 18 18 20 20
JG A Davis 18 19 18 18 19 20
SM Oliver 15 19 17 18 19 20
[ J Ryan 18 19 17 18 19 20
K Edwards 18 19 17 18 X X
G R Phillips 15 19 18 18 20 20

Murnber of rmeetings attended

B Mumiler of

Mot a director of the relevant compary

s [position as & Milis director.

mestings held duing ihe time the diector held office

M Byers cidd not participate in 5 bossd meetings deafing with the taleover of the Hills Motorwsy Group due fo 3 conflict of interest arising from
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The number of meetings of each board committee of Transurban Limited, Transurban Holdings Limited and Transurban
Infrastructure Managerment Limnited held during the year endead 30 June 2005, and the numbers of meetings attended
by each director are set out in the following table. Al meetings were held jointly.

Name Audit Mitcham Nomination & Risk Hills

Committee Frankston Remuneration Management Motorway

Freeway Committee & Compliance Review

Committee Committee Committee
A B A B A B A B A B
LGCox™ 4 5 X X 3 3 X % 4 4
P{ Byers 5 5 4 4 X X X X X X
G O Cosgriff ¥ X 4 4 3 3 3 3 4 4
J G A Davis 5 5 4 4 3 3 X i 4 4
S M Oliver & X X 3 4 X % 3 3 4 4
[ Ryan 2 2 4 4 X i 2 3 4 4
K Edwards ¥ X X 4 4 X X X X 4 4
G R Phillin ¥ X 4 4 X % 3 3 4 4

Number of mestings attended

Ly

of hizld office

2 of mestings Beld duin

the tirre the direc

e

b

¥ Matamember of the relevant cosmmit

R Byers offied not pasticipate i

fls Cliver chaired 3 meetings of the Corporate Seclal Besponsibility Committee held during the yvear ended 30 I This committes s not a comimittes

of the board s Oliver is not a member of the Awdit Commintes but attended 3 of these meetings inher capad wis of 1he Risk Manager
Compliange Cormiites,
RAr Byar wias appointed o the Audit Committae o 22 Felruary 2005, He attended ail meetings held dusing the vear, inciuding 3 prior io hs appointmeni.

fessts Edwards and Phillips are not members of the Audit and Momination and Rermunzration Committee but attend these meetings.

fetr Com died ot participste in the MEcham-Frankston feewey Commites due tos conflor of nterest s

! i Trern Bis pesition as a director of
Fbacrjuarie Bank Limied.
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Directors’ Interests

The directors of the Group have disclosed relevant interests in Stapled Securities, options over Stapled Securities and Convertible

Adjusting Rate Securities ("CARS") as follows:

Name Number of Options over Number

Stapled Securities Stapled Securities of CARS
LG Cox 1,542,500 - -
P Byers 70580 - -
G O Cosgriff 24910 - 121
JG A Davis 50,000 - -
SM Oliver 62540 - -
CJ 5 Renwick - - -
0 3 Ryan 21577 - -
K Edwards 61,000 1,500,000 -
G R Phillips 508820 - -

Remuneration Report

Principles used to determine
the nature and amount of
remuneration

Non-Executive Directors

The rermuneration of non-executive
directors consists of director's fees,

cormnmittee fees and (subject 1o eligibility)

retirernent benefits, Mon-executive

directors are not provided with any form

of equiny-hased compensation.

The constitutions of the entities
comprising the Transurban Group
{“the Group”) provides that the total
remuneration paid in & year to non-
executive directors may not exceed
55950,000 per entity. Subject to this

lirnit, rernuneration structure and
amounts for non-executive directors
are recornmended to the Board by
tha Mormination & Remuneration
Committee with assistance from
external rermuneration consultants,
Liability for the Superannuation
Guarantee Contribution is rmet from
gross remuneration. The current fee
arrangements were last reviewed
with effect from 1 January 2005,

In 1957, the Board implemented a
policy to provide retirerment allowances
to non-executive directors. The policy

provides for an entitlerment to a fump sum

payment (not exceeding the maximum
allowable under the Corporations Act
2001} if the non-executive direcior has
completed a minimum of three vears
service The lumyp sum s equivalent to
the total emolurnents received diuring

the Relevant Period. The Relevant Period
is one-third of the director’s total period
of service or three years (both calculated
0 the day of retirement), whichever is the
lesser This policy was reviewead in April
2003 and it was resolved 1o continue the
policy for directors appointed priorto 29
April 2003, but not to extend the policy
o appoirtments made after that date.
Nor—executive disectors not entitled to
retirerment benefits receive an additional
directors fee.

Executive Directors and Executives

The key ohjectives of the Group's policy
for executive remuneration are;

% Tosecure employess with the skills
and experence nacessary 1o meet
husiness objectives



To motivate employess to the

highest levels of performance

% Toalign employee incentives with
increased shareholder value.

The policy sesks to support the Group's
objective to be perceived as"an
emplover of choice” by

< Offering remuneration levels which
are attractive relative o those
offered by comparable employers

& Providing strong, transparent
linkages betweaen individual and
group performance and rewards.

ln consultation with external
rermunaration consultans, the

Group has structured its executive
remuneration to reward both longer
term growth and the achievermnent of
shaort term performance tasgets.

Executives are remunerated through a
combination of base salary and henefts,
short-term incentives STV in the

form of cash honuses and long-term
incertivas (LTI, Ungii 3¢ June 2005, LTls
were provided via either the Executive
Opaticon Plan or the Executive Long Term
Incengive Plan. Revised LTI arrangements
have been introduced for the period
beyond 30 dune 2005,

The proportion of each component

of an executive’s total rermuneration is
established by reference 1o remuneration
survey data for comparable comgpanias.
As executives progress in seniority, the
proportion of rermuneration which is
dependant on the performance of the
entity increases.

The incentive component of executive
rermunaration is primarily determined by
financial performance relative to shore-
term profitability targets and by Total
Sharehalder Return (TSR relative to the
companies cormpsising the ASX200 index
over the longer term. Over the past five
years Total Shareholder Return (TSR for
the Transurban Group was 1494 per cent
compared with the Standard and Poors /
ASX 200 accumulation index of 57.0 per
cent for the same pariod, Distributions
paid from commencement of operations
have risen consistently, evidenced in the
final result for the financial year encled
30 June 2005 of 350 cents per security
("cps™y representing a 25.0 pear cent
increase over that recosded for the prior
corresponding period (280 cps).

Transurbarys ability to grow distributions
arises frorm a combination of strong
cash generation and increased debt
capacity. Since commencement of
operations, Transurban's annual cash
contribution from operations has
increased from a surplus in 2001 of
5002 million 1o $146.7 million for the
current period.

Further evidence of strong performance
was provided during the year with the
acquisition of the Hills Motorway Group
which contributed to an increase in
rarket capitalisation between 2004 and
2005 of 52,584 million and $5,356 million
respectively. Transurban is currantly
ranked in the top 40 pubfic companies
listed on the ASX.

The rernuneration of the Managing
Director is established by the Board,
based on the recommendation of the
Momination & Remuneration Committes,
The rernuneration of senior executives

reporting to the Managing Disector
is estabiished by the Nomination and
Remuneration Commities, hased

on the recommendation of the
Managing Director.

The components of executive
remeneration are described below:

Base Pay

Base pay represents the fixed component
of executive remuneration and is
structured as a Total Employment Cost
(TECTEC consists of a mix of cash,
superannuation and prescribed henefits,
An executive's TEC is reviewed annually
against market rates for comparable
rofes. There are no guarantead hase pay
increases fixed in any executive's contract
of employment,

Benefits

Executives receive benefits including
death and disability insurance, salary
continuance insurance and car parking.

Short-term Incentives

Onan annual basis, the Group makes
available Short-term Incentive ("ST
payiments 1o executives for the
achievernent of Group and individual
performance (Key Performance
Indicators). A target STl amount,
expressed as a parcentage of the
execUtive's TEC, is specified for each
executive, but this amount is subject
o further adjustrnent for:
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<% The extent towhich a profi-related
Financial Performance Measure
("FEMT s achieved

<& The extent towhich the executive

has achieved his/her Key
Performance Indicators (KPIs™.

Such adjustrments can result in the
actual ST payment received by the
exeCUtive being above or below the
target. 5Tl payments are made annually
in Septernber following the annual
performance reviews.

The adjustrment ensures thag ST
payments are only made when valge
has been created for security holders
and profitis consistent with the business
plan,

Each year, the FPM and the &Pt for

serior executives are established by the
MNomination & Remuneration Committes,
based on recornmendations made by

the Managing Director The KPis for the
Managing Director are established by

the Board based on recornmendations
made by the Nomination & Remuneration
Committee.

The Nomination & Remuneration
Compnittee is also responsible for
assessing the extent to which the FPM
ard the KPls set for senior executives have
been achieved. To assist in making these
gssessments, the Commitee receives
reports from the Chief Finance Officer and
the Managing Director

Long Term Incentives

Two forms of Long-term Incentives (LTI
are currertly in operagion. The Executive
Option Plan ("EOP?) provides equity
rewards, while the Executive Long Term
Incentive Plan ("ELTIPY) provides cash
rewvards finked to equity performance.
Both plans utitise Total Shareholder
Return as the basis for determining
payment, The BOP was Introduced with a
five year term in 2001, Foliowing a review
in 2003, it was decidad to make no
further issues of options under the EOP
and to introduce the ELTIP to provide
long-term incentives beyond the period
when alt options issued under the EQP
had vested. No options were grante
urider the EOP during this financial year,
Details of the EOP and ELTIP are set out
below under the heading "Share-based
Options” (Note 25).

A further review of LTls was underiaken
in the current year and as a result a
revised Plan will be introduced laterin
the year. The objective of the revised Plan
is to implement a maore cost effective
Plan to the Group for a given amount
of incentive. in addition, the revised
Plan will take into consideration those
Plans which have been introduced by
a nuimber of other companies whose
equity securities are stapled.

Business Generation Incentive Plan

The Group also operates a Business
Gereration incentive Plan ("BGIP"
inwhich executives may participate,
depending upon thelr level of
involvernent in generating new business
activities. The BGIP provides for cash
bonuses to be paid from a bonus pool
determinad by the risk adjusted net
present value of a project or business
verture, The BGIP is intended to reward
executives for successfuf business
generation activities, based on the
increase in security holder value derived
from new business. BGIP payments are
determined and awarded by the Board,
on the recornmendation

of the Managing Director to the
Nomination & Rermuneration Committee.

Employee Security Ownership Plan

Executives may elect to participate in
the Employee Security Ownership Plan
on the same hasis as that offered to

all permanent emiployees. Executive
Directors do not participaie

in the Plan.

Details of remuneration

Details of the nature and arncunt of
each efement of the emoluments of
each director of the Transurban Group
and each of the 5 officers of the Group
receiving the highest ermnoluments for
the year ended 30 June 2005 are set
ot in the following tabies,



Directors of the Transurban Group

Primary Post-employment Equity
Name Cash salary Cash LongTerm Nen- Super- Retirement Options™® Total
and fees Bonus incentive™ monetary annuation benefits
benefits

$ $ $ 5 $ $ 5 5
Non-executive directors
LG Cox
Chairman 265,718 - - 20331 168,992 455,041
P Byers 100,935 - - 9,085 J8822 188,842
JG A Davis 77013 - - 80,000 7931 236,324
5 M Oliver 97918 - - 8812 82,340 189,070
G O Cosgriff 101,852 - - 9,167 47,078 158,097
[ Ryan 117566 - - 10,587 128,147
Executive directors
K Edwards
tManaging
Director 1,154,259 1,000,000 2545620 7,300 95,540 183,599 4987118
G R Phillips
Deputy
tManaging
Director 538,509 262,500 - 7,300 11,585 - 61,333 881,227
Total 2,453,770 1,262,500 2,545,620 14,600 245,501 456,543 245,332 7,223,866
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Other executives of the Transurban Group

Prirmary Post-ermnployment Equity
Name Cash salary Cash LongTerm Non- Super- Options @ Total
and fees bonus Incentive™ monetary annuation
benefits

$ 3 $ $ $ 5 5
B Bourke
CEQ Citytink
Melbovme Lirnited 385342 230,000 485490 7,300 46,660 35,7591 1,190,583
K Daley
Vice President,
International Developrment 321352 230,000 482,286 £,083 27337 30,544 1,097,602
W Howard
General Manager,
Corporate Finance 254315 432500 350,609 7,300 15,000 21,817 1,081,631
P OShea
General Counsel 304319 225000 387,751 7,300 27312 26,181 977,863
L Hunt
General Monager NS 305473 137,000 375935 13,400 26511 11,742 870,061
Total 1,570,801 1,254,500 2,082,161 41,383 142,820 126,075 5,217,740

The amount shown as Lang Term
pesiord for each cusrent aflacstion.

Mey cytions were

art Executhes
to the clurer

ricr financial vears.”

[ice, tl

L

ewpeciad price vols

Cash Bonuses and options

Remuneration of the Group's executives
includes a short term incentive (ST
component and each executive has the
potential to receive 100 per cent of his
or her target STl payment. The actual ST
payment received by each executive is
deterrnined by the extent to which the
executives KPls are met.

granted dusing the year over Transurban &
& amoungs o
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Cash bonuses aggregating $3.8 million
were incurred”- under the Business
Generation Incentive Plan in relation to
the takeover offer for the Hilis Motorway
Group and the project to upgrade the
interchangs between the Tullamarine
and Calder Freeways.
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For each cash bonus paid 1o the directors
and executives listed in the above
wables, the percentage of the available
bonus that was paid in the financial vear
and the percentage that was not paid
because the person did not meet his or
her performance criteria is set out below.
Mo part of the cash bonuses are payable

in future years.



Cash Bonus

Name Paid Not Paid
% %
K Edward 100 -
G R Phillips 87 13
B Bourke 102 -
K Daley g2 2
W Howard 100 -
F{OShes 105 -
L Hunt 85 15
Options Service agreements < Fixed remuneration including base

All options issued to the executives
and directors fisted in the above tables
and which were due to vest during
the current year have now vested No
options which were due 1o vest during
the current year have been forfeited.

For options issued under the EOP and
vesting in the current yvear, the rank of
Transurbarys TSR relative to the TSRs

of the companiss comprising the ASX
200 index over the relevant Exercise
Condition Test Period was at the 68.6th
percentile. As this rank was above the
threshold required for 100 per ceng
vesting, all options which vested in
the current yeas, together with options
which had vested in prior periads but
whose exercise had been precluded
by operation of the Exercise Condition,
became exercisable.

Long Term Incentive Units

Mo fong term incentive units issued
during this year or prior years were dus
tor vest during this reporting year.

Rernuneration for the Managing Director,
the Beputy Managing Director and

the executives specified ahove are
formalised in service agresrments. Each of
these agreements provides for access to
performance-related cash bonuses, other
benehts including death and disability
insurance, salary continuance insurance
and car parking, and participation,

when eligible, in the Employes Share
Ownershipy Plan, the Executive Option
Plan, the Executive Long Term Incentive
Plan and the Business Generation
Incentive Plar. Other major provisions

of the agreerments, relating to
rermuneration, are set out below:

Executive Directors

K Edwards, Managing Director

2.

& Term of Ag reement — permanent,

subject to 3 months notice of
rermination by either party

salary and superannuation, for

the year ended 30 June 2005 of
$1,250,000 to be reviewed annuatly
by the remuneration committee
and the Board

A 0n 25 July 2005, the terms of

Mr Edwards service agreement

was varied to provide for a payment
of one years fixed remuneration
upon termination.

G R Phillips, Deputy Managing
Birector

% Termn of Agreerment - unid

37 Juily 2004

<% Base salary, including

superannuation, for the year ended
30 June 2005 of $550,000

& {On 25 July 2005, Mr Phillips’

service agreement was varied to
provide for a termination benefit of
£9490,000 in recognition of his long
service 1 the Group and his non-
participation in the Executive Long
Term Incengive Plan.




Other Executives

The maior provisions contained in
the service agreements of the other
exacUtives isted in the table in the

section headed Details of Rernmuneration”

are the sarme for all executives except
for the base salary component. These

<

<

Term of agreement — permanent,
subject to termination on 3 months
netice by either party

Eligibie to participate in the
Transurban Group's Employee Share
Onwnership Plan and Executive Long
Term incentive Plan

Stapled Securities under
option

Unissued stapled securities of the
Transurban Group, under option at the
clate of this report are as follows. No
options were issued during the year

provisions are:

% Total Employrment Cost s reviewed
annually by the Nomination and
Rermuneration Committee.

Date options granted Expiry date Issue price Number
of stapled under
securities option

26 Aprit 2001 30 April 2006 s3817 390,000

23 Ocrober 2000 31 October 2006 $4.404 1,500,000

1 February 2002 30 April 2007 54.280 -

& Apri 2002 30 April 2007 54.030 237,300

20 May 2002 30 April 2007 54.220 44852

Opticns have no voting or distribution entitlements and have no rights to participate in any other sues of the Group.

Issued Long Term Incentives

The terms and conditions of each grant of ELTI units affecting remuneration in this or fuiture reporting periods are as follows.

Grant Expiry Grant Units on Value per Value per Date
date date price issue unit at unit at Payable
grant reporting
date date
30 Sept 2003 30 Sept 2005 54.23 1512,000 50.46 52598 30 Nov 2005
30 5%ept 2004 30 Sept 2008 5545 2565000 5054 51.79 30 Movw 2006
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Further details relating to options and long term incentives are set out below.

Name A B C D E
Remuneration Value at Value at Value at Total of

consisting of grant date grant date lapse date columns

options/ELT] BtoD

% $ $ $ 5

K Edwards - options - - - - B

K Edwards - ELTI 35 437 500 - - 437,500

G R Phillips - options - - 1,483,000 - 1,483,000

G R Phillips - ELTI - - - - -

B Bourke - options - - 1,069550 - 1,060,550
B Bourke - ELT) 20 84,000 - - 84,000
K Baley - options - - 181300 - 181,300
K Daley - LT} 20 66,000 - - £6,000
V Howard — options - - 716,706 - 716,706
V Howard — ELTH 20 S5000 - - 55,000
P O%Shes - options - - 730039 - 730,039
P O5hea - ELTI 20 66,000 - - £6,000

L Hunt - options - - . - }

L Hunt - ELTI 20 64,000 - - 64,000

S The value st grani date caloulated in accordance with AASE 1046 Diractor and Executive Disclosures by Disclosing Entities of options/ETLs granted

during the vear a5 part of ramunzration.

Com o The value st exarcise date of options/BLTs thas

Dre The value &t lapse date of options/ELTls that were graried as part of rermunerztion snd that lapsed during the year

Shares issued on the exercise of options

The foliowing Transurban Stapled Securities were issued during the year endad 30 June 2005 on the exercise of options granted
under the Transurban Group's Employves Option Plan. Mo further securities have been issued since that date. No amounts are
unpaid o any of the securities.
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Date options granted Issue price Number
of securities of securities

issued

26 Aprit 2001 3817 1,493,231
23 Cctober 2001 $4.404 500,000
1 February 2002 54,280 29,867
G Aprit 2002 $4.030 62,700
20 May 2002 $4.220 715,558

Indemnification and
Insurance

The officers of the Group are indemnified
against liability incurredd by the person

in their capacity as an officer unless

the liability arises out of conduct on

the part of the officer which involves

a tack of good faith, The Group also
indemnifies each person who is or has
been an officer against fability for costs
of expenses incurred by the person in his
or her capacity as an officer in defending
civit or criminal proceedings in which
judgment is given in favour of the
persan or the person is acguitted or in
connection with an application in which
the Cowst grants refief to the person
under the Corporations Act 2001

Pursuant to this indemnification, the
individual entities of the Group have
paic premicrms for an insurance policy
for the beneht of directors, secretaries
and executive officers and related bodies
corporate of the Group, in the case of
the Trusts within the Group the officers
are indernnified out of the assets of the
Trusts. In accordance with common
practice, the insurance policies prohibit
disclosure of the nature of the liahility
covered and the amount of

the prermiurn.

Rounding off

The Group is of a kind referred to in Class
Crder 98/0100, ssued by the Australian
Securities & Investment Commission,
relating to the rounding off’ of armmounts
in the Directors’ Repost, Amounts inthe
Directors Report have been sounded off
in accordance with that Class Order to
the nearest thousand dollars,

Non-audit Services

The combined entity may decide to
ermpioy the auditor on assignments
additional to thelr statutory audit duties
where the auditor's expertise and
experience with the combined entity
are important.

Details of the amounts paid or payable
to the auditor (PricewaterhouseCoopers)
for audit and non-audit services provided
dusing the vear are set out in note 26 of
the financial report.

The Board of Directors has considered

the position and, in accordance with the
advice received from the audit committee
is satished that the provision of the non-
auclit services is compatible with the
general standard of independence for
aucditors imposed by the Corporations

Act 2001, The directors are satished that
the provision of non-audit services by
the auditor, did not compromise the
auditor independence requirements
of the Corporations Act 2007 for the
foliowing reasons:

Al nor-audit senvices have been

reviewed by the audit committes
to ensure they do not impact the
impartiatity and objectivity of the
auditor

<% None of the services undermine
the general principles relating to
auditor ndependence as set out in
professional staterment F1, including
reviewing or auditing the auditor’s
own work, acting in a managerment
or a decision making capacity for the
combined entity, acting as advocate
for the combinad entity of jointly
sharing economic dsk and rewards.

A copy of the auditors independence
declaration as required under section
307C of the Corporation Act 2001 is set
out on page 66.

Auditor

Pricewaterhousel oopers continues in
office in accordance with section 327
of the Corporations Act 2001



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

Laurence G Cox

Chairman
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Kimberley Edwards
Managing Director

Melbourme
23 August 2005
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Auditors’ Independence Declaration

Aslead auditor for the audit of the Transurban Group for the vear ended 30 June 2005, 1 declare that,
tor the best of my knowledge and belief, there have been:

ay  nocontraventions of the auditor independence reguirernents of the Corporations Act 2001 in
relation to the audit; and

bl nocontraventions of any applicable code of professional conduct inrelation to the audit,

This declaration is in respect of the Transurban Group and the entities it controfled during the vear.

Tim Goldsmith
Pariner

Melbourne
23 Augasst 2005
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Notes 2005 2004
$000 £000
Revenue from ordinary activities 3 511,652 467666
Expenses from ordinary activities:
Operationat costs (74,222) {6H7,899)
Corporate costs (26,730) {18,504
Business Development (18,158} G172
Corporate and Community Relations {3,523) {2454
{oncession Fees (95,600) {95,600)
Met valuation adjustment on Concession Notes 54,179 58815
Met valuation adjustment on Promissory MNotes {541)
Depraeciation and amortsation expenses 4 {179,396) {152.400)
Baorrowing costs expense 4 {255,054) {241,742
Loss frorm ordinary activities before income tax (87,393) {61,400)
Income tax expense 5 {444) -
Loss from ordinary activities after income tax {87,837) {651,400
Cents Cents
Basic earnings per Stapied Security 35 {14.8) (1.7
Diluted earnings per Stapled Security 35 (6.4) “n

The above statements of inancial performance should be read in oo

rjunciion with the accompanying noges.
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Motes 2005 2004
$°000 $000

CURRENT ASSETS
Cash assets 6 395,561 207452
Receivables 7 25,394 28,757
Other 8 9,178 6,914
Total Current Assets 430,133 240,123
NON-CURRENT ASSETS
Property, plant and egquipment 9 5,943,389 3,604,281
Inzangible assets 10 8,252 8,752
Financial assets 11 392,000 486419
Investrments accounted for using the equity method 12 6,236 6,236
Other 13 35,061 29,920
Total Non-Current Assets 6,384,938 4135608
TOTAL ASSETS 6,815,071 437573
CURRENT LIABILITIES
Payables 14 104,301 79422
Current tax liabilities 5 5,429 -
Interest bearing liabilities 15 8,000 8,000
MNon-Interest bearing liabilities 16 129,578 25,585
Prowisions 17 157,601 5570
Total Currerit Liabifities 404,909 118,577
NON-CURRENT LIABILITIES
Deferred tax liabilities 5 5,024 -
Interest bearing liabilities 18 2,865,976 2,210,248
MNon-Interest bearing liabilities 19 206,796 207,681
Provisions 20 3,999 2,036
Total Non-Current Liabilities 3,081,795 2419565
TOTAL LIABILITIES 3,486,704 2538542
NET ASSETS 3,328,367 1,837,189
EQUITY
Contributed equity 21 4,127,228 2,242,030
Accumulated losses 27 {798.,861) {A0a.841)
TOTAL EQUITY 3,328,367 1,837,189

The above stazernents of financial position should be read In conjunciion with the accompmnying notes.
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Notes 2005 2004
$000 5000

Cash flows from operating activities
Receipts from customers {inclusive of G5T) 379,532 309,806
Payments to suppliers {inclusive of GST) {(171,174) {146,034;
Interest received 223,554 173,553
Other revenue 15,258 15,687
Income taxes paid {2,720}
Borrowing costs {297,478) {214,768
Net cash inflows from operating activities 33 146,972 138,244
Cash flows from investing activities
Met cash acquired from purchase of controlied entities 332,024
Payments for groperty, plant and eguipment (29,361) (22,602)
Payments for groject development {4,400} {5,334
Payments for deferred borrowing costs (10,394)
Payments for investrments - {96,347
Payment for release from single purpose {3,150} (3.150)
Distributions recefved 4,650
Proceeds from sale of assets - 6
Loans to related parties {2,5786) 280N
Repayment of loans by related parties 3,778 509
Net cash inflows/{outfiows) from investing activities 290,571 {129319)
Cash flows from financing activities
Proceads from issue of stapled securities 11,559 365
Security issue transaciion costs {146)
Unclairmed compulsory acquisition funds 556
Interest capitalised against cash collateral 35,007
Proceads from borowings 810,31 80,000
Repayment of borrowings {590,000}
Cistributions paidl {131,686) {54,145)
Net cash inflows from financing activities 135,611 26,220
Net increase in cash at bank and cash collateral 573,154 35,145
Cash at bank and cash collateral at the beginning of the financial year 1,456,452 1,421,277
Effects of exchange rate changes on cash 3¢ 30
Cash at bank and cash collateral at the end of the financial year 6 2,029,636 1456452
Less cash coliateral {1,634,075) {1,245000)
Cash at bank at the end of the financial year 6 395,561 207452

The abowe staternents of cash flows should be read in conjunciion with the accompanying notes.




1 Summary of
Significant Accounting
Policies

This general purpose financial report
has been prepared in accordance

with Accounting Standards, other
authorisative pronouncements of the
Australian Accounting Standards Board,
Urgent Issues Group Consensus Views
and the Corporations Act 2001.

Unidess otherwise stated, the accounting
policies adopted are consistent with
those of the previous year

a} Principles of aggregation

The Group Financial Report consists

of the aggregated fnancial staternents
of the combined antity comprising
Transurban Holdings Limited and
controfled entities, Transurban Holding
Trust and controllad entities and
Transurbarn Lirnited and contzolled
entities, notwithstanding that none of
the entities controls the others.

The aggregated accounts ncorporate
an elimination of inter-entity ransactions
and halances and other adjustments
necessary to present the Ainancial
staternents on a combined basis.

The accounting policies adopted in
preparing the financial staterments

have been consistently applied by the
individual entities comprising the Group
Accounts except as otherwise indicated.

The finandial statements have been
aggregatad in recognition of the fact
that the securities issuad by the parent
entities were stapled into parcels
during the year ended 30 June 2005, A
Stapled Security comprises one share in
Transurban Holdings Limited, one share

in Transurban Limited and one unit in

Transurban Holding Trust. Mone of the
components of the Stapled Security
are able 10 be traded separately.

Where control of an entity is obtained
during a financial year, its results are
included in the combined staterment
of inancial performance from the date
on which control commences. Whese
control of an entity ceases during a
firancial year its resudts are included
for that part of the vear during which
control existed.

Investments in associates are accounted
for in the combined financial staternents
Lsing the equity rmethod. Under this
method, the combined entity's share

of post acouisition profits of iosses of
associates is recognised in the combined
staternent of inancial performance, and
its share of post acquisition movements
in reserves is recognised in combinead
reserves. The cumulative post acguisition
rmovements are adjusted against the
cost of the investment. Associates are
those entities over which the combined
entity exercises significant influence, but
not contral.

b} Historical Cost Convention

The inancial staterments are prepared
or the hasis of the historical cost
convertion and, excent where stated, do
not take into account current valuations
of non-current assets. Cost is based on
the fair values of the consideration given
in exchange for assets, The fair value

of cash consideration with deferred
settlement terms is determined by
discounting any amounts payable in

the future to their present value as at
the date of acquisition. Present values

are calculated using rates applicable o
sirmilar horrowing arrangemenits of the
Group. The Group has not adopted a
palicy of revaluing its nor-current assets
on a regudar basis,

¢} Income Tax

Income tax is brought to account

in respect of the Group, which has
adopted the lability method of tax
effect accounting. Income tax expense
is catculated on the operating profit

of the Group, adjusted for permanent
differences hetween taxable and
accounting income. The tax effect of
timing differences which arise from
itermns being brought 1o account in
different periods for income tax and
accounting purposes is carried forward
in the balance sheet as a future incorme
e benefit or a deferred ta Habiity,
Howeves, the future tax henet relating
o timing differences and tax losses is not
carried forward as an asset unless the
beneft is virtually certain of realisation.

The tax losses are shown in aggregate for
the Group. However, the losses rermain
with the legal entities and cannot be
rransferred between entities comprising
the Stapled Security.

Tax consolidation legislation

The Transurban Group has completed
an analysis of the tax consolidation
legislation and its applicability to the
Group. In reaching a decision on the
extent to which it woukd adopt the
provisions of the legisiation, the
Group considered the following:



the ability of entities comprising the

stapled security 1o consolidate

< the effect of the legislation on each
entity's carry-forward loss position,
and

< transitional concassions avallable o
entities electing to consolidate at
1 uly 2004,

Based an #s analysis, the Group has
elected to implement tax consofidation
legislation for Transurban Lirnited and its
wholly owned entities with effect from

1 July 2003

As a conseqguence, Transurban Limited,
as the head entity in the tax consolidated
group recognises events and
transactions of its wholly owned entities
as if those transactions were its owrn.

Transurbar Holdings Limited has elected
not o participate in the tax consolidation
legistation.

The impact on the ncome tax expense
for the year is disclosed in note 5.

d} Foreign currency
translation

Transactions

Foreign currency transactions are initially
translated into Aussralian currency at
the rate of exchange at the date of the
transaction. At balance date amounts
payable and recebvable in foreign
currencies are translated to Australian
currency at rates of exchange cusrent at
the date. Resuling exchange differences

are recognised in determining the profit

or loss for the year.

e} Acquisition of assets

The purchase method of accounting s
used for alt aceuisitions of assets, Costis
measused as the fair value of the assets
given up, shares issued or liabilites
undertaken at the date of acquisition
plus incidental costs directly attributable
o the acquisition.

f) Revenue recognition

Toll charges and related fees are
recognized when the charge s
incurred by the user.

Interest income & recognised on a
tirme proportionate bhasis that takes
into account the effective vield on
the financial assets. Rental income
is recognised as it accrues.

g} Receivables

Colectibility of trade debtors is reviewead
on an ongoing hasis. Debis which are
known to be uncollectible ars written
off. A provision for doubtful detbts is
raised when reasonahle doubt asto
collection exists,

h} Recoverable Amount
of Non-Current Assets

The recoverabie amount of an asset

is the net amount expected to bhe
recovered through the cash inflows
and outtiows arising from its continued
use and subsecguent disposal.

Where the carrving amount of a
non-cursent asset i greater than its
recoverable amount, the asset is wiitten
clowen 1o s recoverable amount, The
decrement in the camying amousnt is
recogrised as an expense in net profit or
loss in the reporting period in which the
recoverable amount write-down ocours,

Iy assessing recoverable amounis of
non-current assets, the relevant cash
flows have been discounted to their
present value,

i} Amortisation and
Depreciation of Fixed
Assets

CityLink Fixed Assets

Arnounts classified as CityLink fixed
assets are amortised over the estimated
rerm of the dight granted to the
Company to operate CityLink (32 years),
ar the estimated useful [ives of the
assets, whichever is less. Armortisation
by the combined entity commenced
on 18 December 2007 and is calculated
on a straight line basis. The period of
amaortisation will be assessed anrually.

M2 Motorway Fixed Assets

Armounts classified as M2 Motorway
fixed assets are amortised over 28 years,
being the estirnated term of the right
1o aperate the M2 Motorway or the
estimated useful lives of the assets,
whicheaver is less. Amortisation by the
combined entity cornmenced on

12 April 2005 and & calculated on

a straight fine basis. The period of
amortisation fs assessed annually.




Other Plant and Equipment

Depreciation is calculated on a straight
line basis so as to write off the net cost
of items of plant and equiprment over
their expected useful lives, Estimates of
remaining useful lives will be made on a
reguiar basis for all assets.

The expected useful lives are as follows:
Plang and Equipment 25 - 20 vears

j} Leased Non-Current Assets

Leases of plant and equinment where
the consolidated entity assurnes all

the risks and benefits of ownership are
classified as finance leases. Other leases
are classified as operating leases.

Other operating lease payments are
charged to the staternent of financial
performance in the periods in which
they are incurred, as this represents the
pattern of benehis dedved from the
leased assets.

k} Non-current assets
constructed by the
consolidated entity

The cost of non-current assets
constructed by the consolidated entity
includes the cost of all materials used in
construction, direct labour an the project
and an appropriate proportion of directly
attributable variable and fixed overheads.

I} Intangible Assets

The excess of the cost aver the
identiflable net assets acquired is
brought 1o account as goodwill and
armortised on a straight line basis over
the period during which the henefits are
expectad to arise. This pericd is presently
estimated 1o be 20 vears.

m)} Trade and other creditors

Trade and other creditors represent
liabilities for goods and services provided
to the consolidated entity prior to the
end of the financial year and which are
unpaid The amounts are unsecured

and are usually paid within 45 days of
recognition.

n} Interest bearing liabilities

Loans are carried at their principal
amourts which represent the present
value of future cash flows associated
with servicing the debt Interest is
acerued over the period it becormes due
and is recorded as part of other creditors,

o) Deferred Expenditure

Deferred expenditure relates to The Hills
Motorway Trust's annual lease liability

to the Roads and Traffic Authority of
Mewy South Wales ('RTA™. Payments
under these leases can be made at the
discretion of the Responsitale Entity,

by means of the issue of non-interest
bearing promissory notes to the RTA.
These promissory notes are classified as a
prepayment on their issue which is then
charged as an expense over the relevant
12 manth period.

p} Infrastructure Loan
Facilities

The consolidated entity has three
Irfrastructure Loan facilities. Under the
rerms of these facilities, the consolidated
entity must provide cash collateral equal
oy the utilised armoungs of the facilities.
This cash collateral has been set-off
against the ourstanding infrastructure
borsowing facilities so that no asset or
liability in respect of those facilities has
been recorded in the balance sheet of
the consolidated entity. {refer note 18),

q} Concession and RTA
Promissory Notes

MNon-interest bearing long term debt
represented by the Concession and RTA
Promissory Notes has been included

in the financial staternents at the
present value of the expected future
repayrnents. As the timing and profie of
these repaymerts is largely determined
by the available equity cash flows of
the underlying assets {(CityLink and the
Hills M2 Motorway), the present value
of the expectad future repayments is
determined using a discount rate which
recogrises their subordinated nature.

r) Employee Entitlements

(i} Wages, salaries and annual leave

Liabitities for wages and salaries,
including non-ronetary benesfits
and annual lzave expected 1o he
settied within 12 months of the
reporting date are recognized

in other creditors in respect of
empioyees services Up to the
reporting date and are measured at



{ii}

the amounts expected 10 be paid

when the liabilities are settled. An
expense for nor-accumulating sick
leave is recognised when the leave
is taken and measured ag the rates
paid or payable.

Long service leave

The liabdlity for long service leave
expecied to be settled within 12
months of the reporting date s
recognized in the provision for
employee benefits and is measured
in accordance with {) above,

The liability for long service leave
expectad to be settled more than
12 months from the reporting date
is recognized in the provision for
employee benefits and measured
as the present value of expectad
future payments to be made in
respect of services provided by
employees up to the reporting date.
Consideration is given to expected
future wages and salary levels and
periods of service. Expected future
paymenis are discounted using
market vields at the reporting date
on national government bonds
with terms to maturity and currency
that rmatch, as closely as possibie,
the estimated future cash outflows.

Equity-based compensation
benefits

Equiity hased compensation
benefits are provided to employees
via the Transurban Group Executive
Option Plan. Information relating to
this scherme is set out in note 28,

{iv)

Mo accounting entries are made

in retation to the Option Plan until
options are exercised, at which
tirme the amounts receivable from
ernployees are recogrised in the
staternent of inancial position as
share capital. The amounts disclose
for rermunesation of directors and
execUtives in note 25 include the
assessad fair value of options at the
date they were granied.

Share-based compensation
benefits

Share based compensation benefits
are provided 1o employees via

the Transurban Group Long Term
Incentive Plan. Information relating
0 this plarn is set out in note 29,

Units are allocated to reporting
periods on a pro-rata basis from
the grant date 1o the maturity
date. Units allocared to a particular
reporting period are valued on the
reporting date and an employee
benefit expense and an employee
benefit liahility are recognised at
the amount of the valuation for
each unit allocated.

O each reporting date, the

units allocated to pror periads

are revalued and the [ability is
adjusted to the new valuation.

The moverment in the lability is
recognised as an employee benefits
expense. This revaluation occurs
unti all the units are exercised

or lapse.

On the exercise date where a

cash bonus is paid, any difference
between the cash payment

and the labifity in relation 1o
those units is recognised as an
adjustment to employee benefits
expense in that period.

(v) Superannuation

Superannuation is contributed

to plans as nominated by the
empioyves. The contribution & not
fess than the statutory minimum.
The superannuation plans are all
accumiudation funds.

The cost of current and deferred
employes compensation and
contributions o employes
supsrannuation plans were
charged to the staternents of
Anancial performance.

s} Distributions

Provision is made for the amount of any
distribution declared, determined or
publicly recommended by the direciors
on of hefore the end of the financial vear
but not distributed at balance date.

t} Jointventure entity

The interest iry a joint venture partnesship
is accounted for using the equity
method. Under this method, the share

of the profits or losses of the partnership
is recognised in the statement of
financial performance, and the share of
movernents in reserves is recognised

in reserves in the statement of financial
position. Details relating to the
parinership are st out in note 32.




u} Maintenance and Repairs

The cost of maintenance is charged

as expenses as incursed, except where
they relate to the replacement of a
component of an asset, in which case
the costs are capitalised and depreciated
in accordance with note 14 Other routine
operating maintenance, repair and
minor renewal costs are also chasged as
expenses as incurred.

v} Borrowing Costs

Borrowing costs are recognised as
expenses in the period in which they

are incurred, except to the extent 1o
which they relate to the construction

of qualifying assets in which case
borrowing costs are capitalised into

the cost of the asset. Borrowing cosis
include interest on short term, long term
borrowings and amaortisation of deferred
borrowing costs.

Costs incurred in connection with the
arrangement of borrowings are deferred
and armostised aver the effective period
of the funding.

w)} Cash

Forthe purposes of the staterment of
cash flows, cash includes cash deposits
held at call with financial institutions
and other highly iquid investrments
with short periods to matuarity which
are readily convertibie to cash on hand
and are sublect to an insignificant risk
of changes in valug, net of outstanding
bank overdrafts.

Unrealised gains and losses on interest

x} Project Development

rate swaps and foreign exchange swaps

Costs incurred in developing proposals not effectively hedging an underlying

for specific projects are charged to the ) T
exposure are recognised in the

Staternent of Financial Performance in ) _ e o
stazerment of financial performance.

the period in which they are incurred
except where:

z} Earnings per Share
(i  the outcome of the proposal has

heen determined and the outcome . . .
. . . {i} Basic Earnings per Share
will resuls in the acquisition of an

asset; or ) ) .
Basic earnings per share is

. determined by dividing the
(i the outcome of the proposal -

has rot been determined but profs after income tax attributable
[ . . .

o ) ) to shareholders by the weighted
it is considered reasonably .

average number of shares

probable that the outcome, . .
outstanding during the

when determined, will result ) .
) - Anancial period.
i the acouisition of an asset.

Casts meeting these criteria ate deferrad. " . )
9 - ‘ (i) Diluted Earnings per Share

y) Financial Instruments Diluted earnings per share

. o . adjusts the figures used in the
Financial instruments, in the form of I g i
determination of basic earnings

interest rate swap contracts and foreign S
- P J per share by taking into account the

exchange rate E_awalps, are used 10 weighted average numnber of shares
manage financial risk. assurmed to have been issued for no
consideration in relation to diutive
Gains and losses ory interest rae and N

potential sharas.
foreign exchange swans used as hedges
are accounted for on the same basis
as the interest and foreign exchange
paymenits they are hedging. Realised
hedge gains and losses are brought to
account in the statement of financial
performance when the gaing and iosses
arising on the related physical exposures
are recognised.



aa) Rounding of amounts

The combined entity is of a kind
referred to in Class Order 98/0100
issued by the Australian Securities and
lnvestrents Commission, relating

oy the founding off of amounis in

the financial report. Amounts in the
financial report are rounded off 1o the
nearest thousand dollars in accordance
with that Class Order.

ab) Trust Formation

The Transurban Holding Trust was
established on 15 NMovernber 2007,

The Trust was due to terminate on

20 Decermber 2081 unless terminated
eatlier. However amendmernts made 1o
the Trust Deed have extended the Trust
to perpetuity.

The Trust was registered as a managed
investrment scheme hy the Australian
Securities and Investmenis Commission
on 28 Novernber 2001.

Segment Revenues

Segment Assets

2 Segment Information

The Combined Entity’s primary husiness
segment for the year ending 30 June
2004 was the operation of the toll roads
being Melbourne City Link and the Hills
Maotorway M2 in Sydney following the
acauisition of Hills Motorway Group

and a 40 per ceng interest in the Westlink
M7 profect.

Geographical segment information

is provided in the table below and
reflects the Transurban Group's activities
in relation 1o geographically unigue
locations.

Segrnent Liabilities

2005 2004 2005 2004 2005 2004

$°000 5000 5000 $000 $°000 $'000

Victoria 436,749 431,033 3,843,061 3960431 2,482,680 2,091,086
Mew South Wales 74,903 36633 2,970,082 415,300 1,004,024 447446
Other " - 1,928 - " -
511,652 467 666 6,815,071 437573 3,486,704 2,538,542
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2005 2004
$°000 $'000
3 Revenue
Revenue from operating activities
Toll revenue 291,138 248,057
Fee revenue 6,672 6,361
Advertising revenue 3,594 3457
1T development fees 12,206 9,245
Other 943 -
314,553 267,154
Revenue from outside operating activities
Interest 185,704 180,480
Proceeds from sale of non-current assets " 6
Equity investrnent distributions 2,025 1,044
Foreign exchange gains {net) (note 4 714 59
Other 8,656 18,5923
197,099 200512
Revenue from ordinary activities 511,652 467 666




2005 2004
$'000 £000

4 Operating Loss from Ordinary Activities
Net gains and expenses
Loss from ordinary activities before income tax expense includes the following
specific net gains and expense:
Net gains
Met gain on disposal of property, plant and equipment - 6
Met foreign exchange gains recognised in the profit from ordinary activities
for the year {as either revenue or expense) 714 55
Expenses
Losses frorm ordinary activities before income tax expense includes the following specific expenses:
Depreciation and amortisation

CitylLink 140,871 141,200

M2 tMotorway 23,161

Cther fixed assets 14,864 10,700
Amortisation

Goociwill 500 500
Total depreciation/amortisation 179,396 152,400
Bad and doubtful debts — trade debtors 1,287 635
Mitcharm Frankston Freeway bid costs 5,423
Barrowing costs

Interest and finance charges paid/payable 245,828 230,650

Interest rate hedging charges paid/payabile 9,226 11,052
Total borrowing costs 255,054 241,742

Rental expenses relating 1o operating feases 2,555 2,284




5

Income Tax

Tax consolidation legislation

The Transurban Group has etected to implement tax consolidation fegislation for Transurban Limited and its wholly owned entities

with effect from 1 July 2003 The accounting policy on implementation of the legislation is set out in note 1),

The impact on the income tax expense for the vear & disciozed in the tax reconciliation below,

Transurban Holdings Limited has elected not 1o adopt the tax consolidation legislation.

a)

2005 2004
$°000 $000
The income tax expense for the inancial yvear differs from the amount
calcudated on the loss. The differences are reconciled as follows:
Loss from ordinary activities before income tax expense {87,393} {B1,490)
Income tax catoulated at 30% (2004-3006) {26,218} {18,447
Tax effect of permanent differences:
Irdfrastracture borrowing facilivy interest not deductible 27,561 26439
Non-deductibie depreciation and amortisation 150 150
Other 732 170
Income tax adiusted for permanent differences 2,225 8312
Beneht of (tax losses of prior year recoupead/tax losses not recognisedd {1,781} R3.312)
Income tax expense 444 -




2005 2004
$'000 5000
b} Transurban Hoiding Trust
Tax losses at beginning of year 152,903 197,957
Tax {income) for the vear {50,554) {45054)
Tax losses at end of year 102,349 152,903
Transurban Holdings Limited
Tax losses at beginning of year 824,236 830,722
Tax {income)/lossas for the vear {34,855) {6,486)
Tax losses at end of year 789,381 824,236
Transurban Limited
Tax losses at beginning of year 17,267 12,178
Tax {income) for the vear {17,114) 508S
Tax losses at end of year 153 17,267
Income tax liabilities
Current tax payable 5,429 -
Current tax [abilities 5,429 -
Future income tax benefit — non-current {2,022) -
Provision for deferred income tax non-current 7,046 -
Deferred tax liabilities 5,024 -

Potential future income tax henehts at
30 June 2005 for tax losses not brought
to account for the combined entity are
52676 miflion (2004: 52983 million),
These future income tax benefits are not
being brought to account as an asset

as they do not meet the reguirernents
described in note 1¢. The gross tax losses
in relation to the Trust are 51023 million
a5 at 30 June 2005 (2004: 51529 million).
These losses can nat be used directly by

tha Trust for the reason outlined in note
T, but may be available for the benefit
of unit holders in the future.

The benefit of tax losses will only be
realised by each individual entity if:

(i) the entity derives future assessahle
income of a nature and of an
amount sufficient to enable the
beneft from the deductions for the
losses to be realised; and

(i

the entity continues to comply
with the conditions for deductibility
imposed by tax legisiation; and,

no changes in tax legislation
adversely affect the entity in
realising the benefit from the
deductions for the losses.




The above tax position is based on the
tax treatment proposed in tax ruling
reguests relating to borrowing costs
and interentity transactions. However,
the Australian Taxation Office ("ATO™ has
not given its opinion i relation to all of
these reguasts,

Transurban has advice from Serior
Counsel that the concession fees are
immediately deductible expenditure,
The Group Accounts have been prepared
o this basis for the year ended 30 June
2005 and all pricr years. Deductions in
respect of concession fees account for
58917 million of the combinad entity’s
carried forward foss of $891.% million at
30 June 2005

The Australian Taxation Cffice (JATO"
and Transurban have been unable to

agree on the treatment 1o be applied to
concession fees and as a consequence
the ATO issued an assessment in respect
of CityLink Melbourne’s income tax
returm for the vear ended 30 june 1998,

Transurbarys appeal against the ATO's
decision to disallow its objection to the
assessment was heard before Mr fustice
Merkel in the Federal Court on 3 October
2002.0n 2 February 2004, Mr Justice
Merkel dismissed Transurban’s appeal.

Transurban lodged a Natice of Appeal
against the dismissal which was heard
before a Full Court of the Federal Court
on 12 October 2004 The Full Court of
the Federal Court unanimausiy ruled

in favor of Transurban confirming that
concession fess are deductible,

The Australian Taxation Office
subsequently sought special leave 1o
appeal to the High Couwrt of Australia
against the Full Court’s decision. This was
grantad in Apsl 2005, Determination of
the appeal is unlikely to ocour before
early 2006.

Unitil a definitive resolution of this

matter has been achieved, Transurban
intends o continue preparing the Group
financial statemenits on the basis that
the concession fees are deductible.

If the finding of Mr lustice Merkel is
finally confirmed, certain items iy the
Groun financial stazemenits will reguire
amendment.

2005 2004
$°000 $'000
6 Current Assets - Cash Assets
Cash at bank 395,561 207452
395,561 207452
The above figures are reconciled to cash at the end of the financial period as
shiown in the staternent of cash flows as follows:
Cash at bank - as above 395,561 207,452
Cash coflateral, Infrastructure Loan Facility (note 1p) 795,000 795,000
Cash collateral, Infrastracture Note Facility (note T 454,000 454,000
Cash collateral, Refinancing Infrastructure Bondds (note 1p) 385,075 -
2,029,636 1456452

The armount shown in Cash at Bank includes $28.7 million comprising the amount required under the CityLink Concession Dead to

be held in the maintenance reserve account and the amount held in the CARS funding reserve. These amounts were not available
for general use at 30 June 2005 (2004: 536.2 million).




2005 2004
$'000 5000
7 Current Assets - Receivables
Trade Debtors 12,509 11,508
Less: Provision for Doubtful Debts {1,429} (7553
11,080 10,753
Other Debtors 14,314 15,004
25,394 25,757
8 Current Assets - Other
Prepayrments 3,792 3627
Deferred expenditure 1,898
Debtors from related parties 3,488 3,287
9,178 6514
9 Non-current Assets - Property, Plant and Equipment
a) CitylLink Fixed Assets
CityLink at cost 3,937,269 3910616
Less: Accumulated depreciation {500,031) {359,160}
3,437,238 3551456
M2 Motorway Fixed Assets
M2 at cost 2,446,819
Less: Accumilated depreciation {23,161) -
2,423,658 -
Equipment and Fittings
Equipment and fittings at cost 124,625 20,116
Less: Accumulated depreciation {42,132) {27,297
82,493 52,825
Total Property, plant and equipment 5,943,389 3,604,281
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Non-current assets pledged as security

Refer to note 18 for information on nor-current assets pledged as security by the Group,

b} Reconciliations

Reconciiations of the carrying amounts of each class of property, plant and eguipment at the baginning and end of the

currert financial period s set out below:

CityLink Equipment M2 Totai
& Fittings
$'000 $000 $'000 $'000
2005
Carrying amount at 1 July 2004 3,551456 52825 - 3604281
Additions 26653 44532 2448819 2,518,004
Depreciation/amortisation expense charged to
staternent of inandial performance (140,871} (14,364) {23,16%) {178,8986)
Carrying amount at 30 June 2005 3437238 72,493 2,423,658 5,943 389
2004
Carrying amount at 1 July 2003 3,692,648 35,603 - 3,728,251
Additions 8 27922 - 27,930
Depreciation/amortisation expense charged
o statement of inancial performance (141,200 (30,700 - {151,900
Carrying amount at 30 June 2004 3551456 52825 - 3,604,281
2005 2004
$°000 $000
10 Non-current Assets — Intangible Assets
Goodwill 10,000 10,000
Less: Accumulated amortisation (1,748} {1,248)
8,252 8,752




Motes o the fnendal steterments Tor the vesr enced 30 June 2005
2005 2004
$000 000
11 Non-current Assets — Other Financial Assets
Investments traded on organised markets
Shares in other corporations - 94419
Other financial assets
Investrment in Constraction Phase Loan Notes 392,000 302,000
352,000 486419

During the year, the Transurban Group acguired the remaining 91.9 per cent interast in the Hils Motorway Group, creating a wholly

owned Group subsidiany. The 2004 comparison i the investment in the Hills Motorway Growup held by Transugban Holding Trust

prior 1o the takeover (refer note 30).

Investment in Construction Phase Loan Notes {"CPLN")

The CPLN represent Transurban's funding contribution to the Westlink Motorway Partnership. The CPLN earn interest at the fixed

rate of 627 per cent for the period  from the Anandial close of the Westlink M7 project (the Project™ to the date of completion of

the Project, or 3.5 vears which, ever is the lesser, at which time they convert 1o Term Loarn Notes.

12 Investments Accounted for Using the Equity Method

2005 2004
$'000 5’000
Interest in joint veniure parinership {(note 32 6,236 6,236
Shares in associates (note 31) - -
6,236 6,236

13 Non-current Assets — Other
Debtor from related party 2,114 5,128
Prepayments 1,973 2913
Project development 8,163 9,135
Deferred borrowing costs 22,811 12,740
35,061 28,520
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Motes 1o the financial steterments for the veay ended 20 June 2005

2005 2004
$°000 S000

14 Current Liabilities - Payables
Trade creditors 29,434 7,355
CARS coupon payment 14,926 15,009
Other craditors 59,941 57,058
104,301 79422

CARS coupon payment represents the interest payrment due to holders of Convertible Adjusting Rate Securities {{CARS". The
distribution on these securities of 7.0 per cent for the period 1 January 2005 to 30 June 2005 totalling $34.9 million has heen
charged to the staternent of financial perforrmance as a barrowing cost due 1o the CARS being classified as a Habiity, This coupon
was paid to CARS holders or 31 July 2005,

Other Creditors

Other craditors represents accruals for operating expenses and interest on the Group's borsowings.

15 Current Liabilities - Interest Bearing Liabilities

2005 2004
$'000 5000
Secured
Bank loan 8,000 8,000
8,000 8,000
This loan faciity was fully utilised az 30 June 2005.
16 Current Liabilities - Non-interest Bearing Liabilities
Prepaid tolis 21,083 20,121
Unearmed income 1,677 2314
Release from Single Purpose " 3150
Tullarmarine/Calder freeway upgrads 100,818 -

129,578 25,585




2005 2004
$'000 £000
17 Current Liabilities - Provisions
Ermployee entitlements 15,146 5570
Distribution to security holders 142,455 -
157,601 5570
18 Non-current Liabilities — Interest Bearing Liabilities
Secured
Infrastructure Loan facility 795,000 795,000
Less: Cash collateral (note 1p) {795,000) {755 0000
Infrastructure Mote facility 454,000 454,000
Less: Cash collateral (note 1p) {454,000) {454 000)
Refinancing Infrastructure Bonds 385,075
Less: Cash collateral (note 1p) {385,075)
Term Debt 440,000
US. Private Placement 396,080
Working Capitat Facilities 259,500
Land Transport Notes 396 248
Project Debt - Tranche B - 510,000
Capital Markets Debt 1,340,000 1,190,000
Convertible Adiusting Rate Securities 430,000 430,000
Subordinated Debt Facility " 80,000

2,865,976 2210248




Set-off of Assets and
Liabilities

A legal right of set-off exists in respect
of the specific cash deposits of $795.0
millicn, representing collateralisation of
liaklities uncler the Infrastructure Loar
faciity, $454.0 million, representing
collateralisation of liahilities under the
Infrastructure Note facility and $385.0
million representing collateralisation of
the Refinancing Infrastructure Bonds.

Financing Arrangements
and Credit Facilities

Credit facilities are provided as part of
the overall debt funding structure of the
Transurban Group.

Details of each faciity are as follows:

a} Infrastructure Loan Facility

57950 million facility certified by the
Development Allowance Authority to
aualify for concessional tax treatment

under Division 161 of the Income Tax

Legislation. The loan is securad tyy cash
collateral equal to the amount of the
loarn which is set-off against the loan
liability. The principal of the Infrastructure
Loan facilivy will be repaid from the cash
15 April 2007 The facility
was fully drawr as at 30 June 2005

collateral on

b} Infrastructure Note Facility

5454 million facility certiied by the
Development Allowance Authority 1o
qualify for concessional tax treatment
under the income Tax Legislation. The
loar s secured by cash collatesal equal to
the armount of the loan which is set-off
against the loan liahility. The principal

of the infrastructure note facility wil be
repaid from the cash collateral on 15
Aprif 2007, The facility was fully drawn as
at 30 June 2005

¢} Refinancing Infrastructure
Bonds

$385 .0 million facility certified by the

Development Allowance Authority 1o
qualify for concessional tax treatment
urder the income Tax Legislation. The

hands are secured by cash collateral
equal 1o the amount of the loan which
is set off against the loan facility, the
principal of the refinancing bonds will
be repaid from the cash collateral on

31 December 2009 The facility was fully
drawn down as at 30 June 2005,

d} Term Debt

5440 million bark facility, maturing in
June 2009 The facility was fully utitised at
30 June 2005, This facility & fully secured
against the respective rights of Hills
Motorway Ltcl and Hills Motorway Trust
in the M2 Motorway and their assets,

e) U.S. Private Placement

The Tranche B bank debt facility was
Markets Debt
and a 1S Private Placerment consisting

repaid utilising Capital I

of medium and long term debt facilities
on 7 December 2004, The placerneant
cansisss of four tranches with maturities
ranging from Decermber 2014 to
December 2015



The composition of the US Private Placement is outlined below:

usp AUD Maturity

$°000 $000
Fixed Interest Rate
Tranche A 100,000 130,942 December 2014
Tranche B 38,500 50936 December 2016
Tranche C 108,600 142202 Decemnber 2019
Total 247500 324080
Floating Interest Rate
Tranche D - 72000 December 2019
Total - 72000
Total LS Private Placement 247500 396,080

These facilities are secured by a first ranking charge over the cash flows of the Group.

f) Working Capital Facilities

During the year, the following faciiities
were engered into:

& 51500 million facility which s for a
rerm of 3 years from 18 March 2005,
AL 30 Jure 2005, $82.5 million of this
facility was drawn-down

A 54500 million facility which i
composed of two Tranches fom
27 June 2005 Tranche A {52550
million} which is for a serm of 3 years
and Tranche B {51950 million} which
is for a term of 5 years, AL 30 June
2005, 51700 million of the Tranche
A facility was clrawn-down. The
Tranche 8 facility remained unused

& 5300 million facility which is
available for use until June 2009,
AL 30 June 2005, 570 million of this
facility was drawn-down.

The 51500 milkor and $450.0 milkon
facilities are secured by a first ranking
charge aver the cash flows of the Group.

g} Land Transport Notes

The class A land Transport Notes were
repaid on 30 June 2004. The class B Land
Transport Notes are carried at a present
value of $0.4 million and will be repaid
no later than 30 days prior to the fast day
of the concession perod.

h} Capital Markets Debt

Comprises bonds issued by Transurban
Finance Company with terms of 3, 5,
and 7 years from 8 August 2002 An
additional 51500 milion was raised i
December 2004 through the ksuance
of non-credit wranped fixed rate
Medium Term Notes.

These facilities are secured by a first
ranking charge over the cash flows
of the Group.




Maturing  Maturing Maturing Total
2005 2007 2009
$'000 5000 $°000 $'c00
Fixed interest rate
Credit wrapped 175,000 - 175,000
MNon-credit wrapped 260,000 150,000 410,000
435000 150,000 585,000
Floating interest rate
Credit wrapped © 65,000 240,600 360,000 665,000
Nor-credit wrapped G000 - 90,000
155,000 240,000 360,000 755,000
Total Capital Markets Debt 590,000 240,000 510,000 1,340,000

The SGroup has the option to redesm the 5 vear snd 7 vest facilities sfier 3 vears.

The debt due for repayment on the 8 August 2005 was refinanced on 16 August 2005 by US $380.0 million {AL $5000 milkon)

and AL} 3900 million frorm existing faciiities. This replacerment debt matures between 2015-2020.

i} Convertibie Adjusting Rate Securities

54300 milfion raised via the issue of 4.3 million securities. Semi annual interest is paid at a fixed rate of 7.0 per cent per annurn unti

the first re-set date on 14 April 2007 These securities are generally convertible into Transurban Securities at a discount of 2.5 per

cent and rank ahead of Transurban Stapled Securities on a winding up of Transurbar in conjunction with a winding up

of Transurban CARS Trust.

Transurban Holding Trust acts as guarantor for Transurban CARS Trust in relation to the interest payments 1o holders of CARS.

The term of this guarantee is until the first reset date, 14 Aprit 2007, at which time the guaranise may or may not be extended.

2005 2004
$'000 000
Loans
Total faciities 4,448,155 3,087,000
Used at halance date 4,077,655 3,037,000
Unused at balance date 370,500 50,000




2005 2004
$°000 $'000

19 Non-currrent Liabilities - Non-interest Bearing Liabilities
Forward exchange contract 11,741 -
Concession notes 127,277 207,681
Fromissory notes 22,116 -
Tulfamarine/Calder freeway uparads 45,662 -
206,796 207,681

Concession Notes

CityLink Melbourme Limited issues
Concession Notes annually in satisfaction
of its obligations to pay Concession Fees
to the State of Victora ("the State”) equal
to 595 6 mition The notes are due for
redermption at the end of the Concession
Period, but may be presented earlier
where a Notional Inftial Equity Investor
has achieved a real after tax internal rate
of return on its equity investrent in the
Project equal to 10 per cent per annum.
Once the threshold rate of retum is
achieved, subsequent Concession Note
redermption payments are fimited to not
more than 30 per cent of the distributable
cash flow for the previous year. Based

on forecast cash flows which assume
that concession fees are deductible

as incurred, the frst Concession Note
payiment is presently expected to ocour
inthe 2012 Anancial vear.

Concession Notes have been included
in the Financial Report as non interast
bearing Eabilities at the present value of
the expectad future repayments, As the
tirning and profile of these repayments
is fargely determined by the available

equity cash flows of CityLink, the present
value of the expacted future repayments

is determined using a discount rate
of 12 per cent which recognises their
subordinated nature.

The face value of Concession MNotes on
issue at 30 June 2005 is 55864 miion
(2004: 57961 million). The Net Present
Wale ar 30 June 2005 of the redemption
payments relating 1o these Concession
Motes is 51273 milllion (2004: $207.7
miliion). The indicative timing of these
redemption payments is sef out in the
following tabie,




2005 2004
$°000 $'000
Concession Note Redemption
Estimated Concession Mote payments
Lazer than 5 vears but not later thar 10 years
Payalbile to the State 263,334 155,152
Feceivable from the State {263,334) -
Lazer than 10 years but not later than 15 yvears
Payable to the State 628,320 525,903
Feceivable from the State {41,920} -
Lazer than 15 years but not later than 20 vears
Payable to the State " 114,599

Receivable from the State - -

586,400 796,054

On 27 lanuary 2005, the Transurban Group reached agreement with the State of Victoria and VicRoads 1o use Citybink Concession
Motes to fund an upgrade of the Tullamarine/Calder Freeway interchange.

Under the agreement, Transurban will provide $151.0 million to VicRoads which will be used to fund the upgrade. The agreerment
provides the amount be payable to VicRoads in twa instaliments on | July 2005 {($100.8 million, as par note 16) and 1 July 2006
(550.2 million being a present value of $45.7 million, as per note 19). In exchange, the State wilt assign to Transurban $305.3 million
of the Concession Notes issued by CigyLink 1o the State under the provisions of the Melbourne CityLink Concession Deed.

2005 2004
$°000 $'000
Reconciliation
Reconciliation of movement in the Concassion Note liability.
Concession Note liability at the start of the year 207,681 170,656
Concession Notes issued during the vear 95,600 95,600
Valuation adjustments for the vear:
Charge/{credit) for Concession Notes on issue at beginning of period 24,851 20,483
Credit for Concession Notes issued during the year {79,029} {75.008)
Tullamarina/Calder freeway upgrade acjustment {121,826} -

Concession Note liahilty at the end of the year 127,277 207 681




5652 million have been issued by

Promissory Notes
the Trust since the beginning of the

The Hills Motorway Trust has entered L
M2 opesations.

into leases with the Roads and Traffic
Authority of New South Wales ("RTA").

T Promissory Notes have been included
Annual lease Habilities under these leases

3 S in the Financial Report as non-interest
total $7.0 million, indexed annually to the

) ) ) . bearing liahilities at the present value
Consumer Price Index over the estimates i - ] )
of expected future repayments. As the

seriod that the M2 Motonway will be .
be i Y - tirning and profile of these repayrments

used. Until such time as a threshold i . -
is largely determined by the available

retusm is achieved, pAYImeEnis under these equity cash flows of the M2 MOTOfWEly,

leases can be made at any time at the

. ) ’ . the present value of the expeciad
discretion of the Responsile Entity of

future repayrments is determined using

the Trust, by means of the ssue of non- . .
Y a discount rate of 12 per cent which

interest bearing promissory notes to the ) o . ]
recognises their subordinated nature.

KTA. Promissory Notes 1o the value of

The face value of promissory Notes on
issue at 30 June 2005 is $69.2 million.
The Net Present Value at 30 June 2005
of the redermngtion payments relating
i these Concession Notes is $22.9
miliior. The indicative timing of these
redemption payrments is set out in the
following tabie,

2005 2004
$°000 $'000
Promissory Note Redemption
Estimated Prormissory Note payments
Later than 5 years but not later than 10 years 37,332 -
Later than 10 years but not fater than 15 years 31,900 -
69,232 -
Reconciliation
Reconciliation of movement in the Promissory Note abiliy,
Promissory Notes liability at the start of the year " -
Promissory Notes acquired 20,001 -
Promissory Notes issued during the year 8,583 -
Discount of Promissory Notes issued during the year {6,468) -
Promissory Note Hiability at the end of the year 22,116 -
20 Non-current Liabilities - Provisions
Empioyes entitlements 3,999 2,036

3,999 2036
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21 Contributed Equity

a)

b}

2005 2004 2005 2004
Number Mumber

Stapled Securities ‘000 000 $'000 5000
fulby pakd 791,416 532,630 4,127,228 2242030
791,416 532,630 4,127,228 2242030

Date Details Notes Number of Issue
Securities Price 5000
1 duly 2004 Opening Balance 532,630 - 2242030
7 Sep 2004 Exercise of April 2003 Options = 445 S38170 1.714
7 Sep 2004 Exercise of April 2002 Options 2 63 $4.0300 253
7 Sep 2004 Exercise of May 2002 Options e 63 §4.2200 265
8 Oct 2004 Dividend Retvestment Plan Issue d 6,024 $5.3194 32,042
26 Nov 2004 Exercise of April 2003 Options & &0 S38170 229
26 Nov 2004 Exercise of May 2002 Options e 30 §4.2200 128
24 Dec 2004 Exercise of February 2002 Options e 80 54.2800 385
21 Jan 2005 Exercise of April 2003 Options = 129 S38170 452
16 Feb 2005 Exercise of April 2003 Options = 132 S38170 505
16 Feb 2005 Exercise of May 2002 Options e 10 §4.2200 44
12 Apr 2005 Hitls Motorway Group Acguisition f 245,901 $7.36599 1,841,743
1 June 2005 Exercise of May 2002 Options e 46 $4.2200 193
2 jung 2005 Exercise of April 2003 Options = 150 S38170 573
2 june 2005 Exercise of May 2002 Options e 46 $4.2200 193
7 June 2005 Exercise of May 2002 Options e 142 §4.2200 600
8 June 2005 Exercise of Cctober 2001 Options e 500 544042 2,202
8 June 2005 Exercise of May 2002 Options e 89 §4.2200 415
8 june 2005 Exercise of April 2003 Options = 121 S38170 462




Date Detaiils Notes Number of Issue
Securities Price 57000

9 fune 2005 Exercise of April 200 Options e 250 $3.8170 G54
9 fune 2005 Exercise of May 2002 Options e 46 £4.2200 193
15 June 2005 Exercise of April 200 Options e 202 $3.8170 7T
15 June 2005 Exercise of May 2002 Options e 233 $4.2200 S8k

Less: Transaction costs arising on

stapled security issues 146
30 June 2005 Closing Balance 791416 4127228

¢} Stapled Securities

Stapled Securities entitle the holder
toy participate in distributions and the
winding up of the Transurban Group
in proportion to the number of and
amoerts paid on the securites held
In the event that Transurban and
Transurbary CARS Trust are wound

up simultanecusty, then holders of
Transurbars CARS securities would rank
ahead of Transurban Group Stapled
Security holders.

On a show of hands every holder of
Stapled Securities present at a meeting
in person or by proxy, & entitled to

one vote.

d) Distribution
Reinvestment Plan

The Transurban Group had established
a distribution reinvestrnent plan under
which holders of Stapled Securities elect
ey have all or part of their distribution
entitlernents satisfied by the issue of
nev Stapled Securities rather than by
cash. Securities where issued under the
plary at a 2.5 per cent discount to the
raarket price. A decision to suspend the
plan until further notice was made and
reported to the ASK on 23 February 2005,

e) Options

Information relating to the Transurban
Group Executive Option Plan, including
cletails of options issued, exercized, and
lapsed during the financial year and
options outstanding at the end of the
financial year are set out in note 29,

f} Hills Motorway Group
Acquisition

The consideration given to holders of Hills
Motorway Groug securities on acquisition
by the Transurban Group consisted of 147
Transurban Group stapled securities and
acash component of 25 cents per Hills
Motoreay Grous security.
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2005 2004
$'000 $'000
22 Accumulated Losses
Accumulated losses
Accumulated losses at the beginning of the year {404,841} {(228681)
Met [osses incurred during the year (87,837 61,490)
Trust clistributions to security holders {306,183} 114.670)
Accumulated lnsses at the end of year {798,861} {404,841
23 Distributions
bistributions proposed
Final distribution payable and recognised as a liability:
18.0 cents per fully pald stapled security payable 2 Septermnber 2005 142,485 -
Distributions paid during the year
Final distribution for 2004 financial year of 13.5 cents (2003 - 10.0 cents)
per fully paid Stapled Security paid 8 October 2004 71,983 51,847
Interien distribugion for 2005 financial vear of 17.0 cents cents (2004 - 120 cents)
per fully paid Stapled Securfty paid 25 March 2005 91,745 62,823
Total distribugions paid 163,728 114,670
Distributions paic in cash or satisfied by the ksce of Stapled Securities under
the distribution reinvestment plan during the years ended 30 June 2005
and 30 June 2004
Paid in cash 131,686 54,145
Satished by issue of Stapled Securities 32,042 80,525
163,728 114,670




24 Financial Instruments

The combined entity is party to financial
instrugments with off-balance sheet

risks in the normal course of business in
order 1o hedge exposure to interest rate
and exchange rate fluctuations. These
instrugments are not included in assets

Interest rate swap contracts

It is Transurban Group policy to protect
floating rate facilities from exposure to
increasing interest rates, Accordingly,
the consolidated entity has entered

into interest rate swap contracts under
which it is obliged 1o receive interest at
variable rates and to pay interest at fixed

Swaps currently in place cover
approximately 81 per cent (2004: 86
per cent) of the floating rate loan
principal outstanding.

A 30 Jure 2005, the notionat principal
amoeunts and periods of expiry of the
interest rate swap contracts are as follows:

of liahilities.
rates. The contracts are settled on a net
basis and the net amount receivabie or
pavatle at the reporting date is included
in ather debtors or other credisors.
2005 2004
$°000 £'000
1-5years 132,000 -
Greater than 5 years 1,380,021 1,160,000
1,512,021 1,160,000

Cross-currency interest rate
swap contracts

The L15. Private Placernent in December
2004 involved ratsing fixed rate USD
debt. It is company policy to protect
foreign currency facilities from exposure
to unfavourable exchange rate
mavernenis. Accordingly, the entity has
entered into cross-currency interest rate
swap contracts under which it is obliged
to receive foreign currency interest at

fixed rates and to pay AUD interest at
floating rates.

Swaps currengly in place cover 100 per
cent of the foreign currency facilities,

These contracts are marked to market
by comparing the contractual rate to the
current market rate. As these contracts
are hedging anticipated principal and
ingeress payrmernits, any unsealised

gains and losses on the contracts, are

deferred and will be recognised in
the measurernent of the underlying
transaction provided the underlyving
transaction is still expectad to ocour
as ofiginally designated. The contracts
are settled on a net basis and the net
amount receivable or payabie at the
reporting date is included in ather
debtors or other creditors.

The following gains, losses and costs
have been deferred at 30 June 2005

2005 2004
$°000 £'000
MNotional Amount 335,821 -
Unrealised loss (note 19) {11,741} -

324,080 -
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Interest Rate Risk

The combined entity's exposure 1o interest rate risk and the effective weighted average interest rate by maturity periods is set out in

the following tahies.

2005 Floating Fixed Interest Maturity in: Non
interest tyear  between more interest
rate or less 1and 5 than 5 bearing Total
years years
Note $'000 $'000 $°000 $°000 $°000 $'000
Financial Assets
Cash 6 385,561 - - - 395,561
Debtors 7 - - - - 25,394 25,394
Debtors from related party 8,13 - - - - 5,602 5,602
Construction Phase Loan Notes 1 - 392,000 - - - 392,000
Total Financial Assets 395561 392,000 - - 30,556 818,557
Weighted average interest rate 4 60% 6.27% - -
Financial Liabilities
Creditors 14 - - - - 104,301 104,301
Prepaid tolis 15 - - - - 21,083 21,083
Tullamarine/Calder freeway upgrade 16,19 - - - - 146,480 148,480
Land Transport Notes 18 - - - 396 396
Concession Motes 19 - - - - 127,277 127,277
Promissory Motes 19 - - - - 22116 22,116
Bank [oan 15 2000 - - - 8,000
Term Debt 18 440,000 - - - 440,000
Working Capitat Facilives 18 258500 - - - 259,500
Capital Markets Debt 18 755000 435000 150,000 - 1,340,000
US Private Placernent 18 F2,000 - - 324,080 396,080
Cross-curency interest rate swiaps 24 33582% - - (335821} -
Forward Bxchange Contract 19 - - - 11,741 11,741
Infrastructure loan facility 18 - - 1634075 - 1,634,075
Cash collateral 18 - - {(1,634075) - {1.634075)
CARS 18 - - 430,000 - 430,000
Interest rate swaps 24 (1,512,021} - 132,000 1,380,021 - -
Total Financial Liabilities 358,300 435000 712,000 1,380417 471,257 3,306,974
Weighted average interest rate 6.23% £.25% 7.40% 6.08%
Net Financial Assets / {Liabilities} 37261 {43,000} (20000 (1380417 {390.261)  (2488417)




Motes {0 the fmanclal staternents for the vear ended vne 2005
2004 Floating Fixed Interest Maturity in: Non
interest 1year  between more interest
rate ot less Tand5 than 5 bearing Total
years years
Note $'000 $°000 $°000 $000 $°000 $'000
Financial Assets
Cash 5] 207452 - - 207,452
Debtors 7,13 - - - - 30,885 30,885
Other 8,13 - - - - £,540 6,540
Debtors from related party 8 - - - 3,287 3,287
Construction Phase Loan Notes 11 - - 392,000 - - 392,000
Total Financial Assets 207,452 - 392,000 - 40712 640,164
Weighted average interest rate 5.05% - £.27% -
Financiai Liabilities
Creditors 14 - - - 79,722 79,722
Prepaid toils 15 - - - 20,121 20,121
Release from single purpose 16 - - - 3,150 3,150
Land Transport Notes 18 - - - 248 248
Concession Notes 19 - - - 207,681 207,681
Bank loan 15 8000 - - 8,000
Tranche B Debt 18 510,000 - - 510,000
Capital Markets Debt 18 755000 - 435,000 1,190,000
Subordinated Debt Facility 18 80,000 - - 80,000
Infrastructure loan facility 18 - - 1,245,000 1,249,000
Cash collateral 18 - - (1,249000) {1.249,000)
CARS 18 - - 430,000 430,000
Ingerest rae swaps 24 (1,160,000} - 1,160,000 - - -
Total Financial Liabilities 193,000 - 2,025,000 248 310,674 2528522
Weighted average interest rate 597% - 3.76% 6.50%
Net Financial Assets / {Liabilities} 14452 - (1,633,000) (248; (260962)  {1,388758;




MNotes 2005 2004
$°000 $000
Reconciliation of Net Financial Liabilities to Net Assets
Met financial Habilities as above 24 (2,488,417} {1,888 .458)
Mon-finandial assets and liahilities
- Property, plant and equipment 9 5,943,389 3,604,281
- Other assets 810,12,13 53,125 131,286
- Other lighilities 5,16,17,19 {179,730) {5,920)
Met assets per halance sheet 3,328,367 1837189

Credit Risk

Credit risk represents the foss that would
be recognised if counterparties failed to
perform as contracted. The credit risk on
financial assets is the carrying amount

ret of ary provisions for doubtful debts.

Net Fair Valiues of Financial
Assets and Liabilities

The carrying amount and net market
valus of inancial assets and liabilities
brought 1o account at balance date are
the same.

The aggregate net fair value of interest
rate swaps not recognised in the
halance sheet (refer note 1y heald at
30 June 2005 is a liability of 5498
riillicn (2004: 50.3 million).

As these contracts are hedging
anticipated future interest payrnents
and foreign exchange movements,
any unrealised gains and losses on the
contracts, together with the cost of
the contracts, are deferred and will be
recognised in the measurement of the
urderlying transaction.

The valuation of nterest rate swaps
reflects the estimated amounts which
the entity expects to pay or receive to
terminate the contracts or replace the
contracts at thelr current markes rates
as at 3¢ June 2005

25 Director and Executive
Disclosures

Directors

The following persons were direciors
of engities within the Transurban Group
during the financial year:

Chairman - non-executive

Laurence G Cox

Non-executive directors

Peter C Byers, Geoffrey G Cosgriff,
Jeremy GA Davis, Susan M Oliver,

Davicl § Ryary, Christopher CJ Renwick

Executive directors

Kirmberley Echwards ¥
Geoffrey R Phillips =

Chiistopher 1S Rerwiclowas appointed a
rog-exeouiive director of TL THL andg TIME
or 26 My 2005 and continues i office at
the date of 1

is report,
Kirnlerley Edwaids was appointed
a1 execuiive girscio

of T, THL aned
the Ainancial vear untl |

24 Iy 2005,



Specified Executives

The following persons were the 6 executives with the greatest autharity for the strategic direction and managernent of the Group

specified executives” during the financiat vear,

Name

Chiris Brant

Position

Chief Finance Officer

Brendan Bourke

ZEQ CityLink Melhourne Limited

Ken Daley Vice Presicdent International Developrment
Pauit (¥Shea General Counsel

Lisa Hurt General Manages, New South Wales

Vi Delosa General Manages, Victoria/New Zealand

All of the above persons were also
specified executives of the Transurban
Group during the vear ended 30

June 2004, except for Chris Brant

who commenced employment on 22
Movernber 2004,

The specifiad executives identified
above, differ from thase disclosed

in the Financial Report for the year
ended 30 fune 2004 due to changes
in responsibility for the strategic and
operational direction of the Group.
Management considers the changes
to he appropriate due to the extent
of growth and maturity of the group
in the past 12 months.

Remuneration of directors
and executives

Principles used to determine
the nature and amount of
remuneration

Non-Executive Directors

The remuneration of non-executive
directors consists of director’s fees,
comymittee fees and (subject to
eligibility} retirement benefits, Nor-
execuUiive directors are not provided
with any form of equity-hased
compensation.

The constitutions of the entities
comprising the Transurban Group
("the Group” provides that the total
remuneration paid in a year to non-
execuiive directors may not exceed
$950,000 per entity. Subject to this
lirmiis, rernuneration structure and
amounts for non-executive directors
are recormumended by the Nomination
& Remuneration Committee of the

Board with assistance from external
rernuneration consultants. Liability
for the Superannuation Guarantee
Congribution i met from gross
rernuneration. The current fee
arrangemants were last reviewed
with effect from 1 January 2005,

In 1997, the Board implernented a
policy to provide retirement allowances
10 non-executive directors. The policy
provides for an entitlernent to a

luymp sum payment (not exceeding
the maximum atlowable under the
Corporations Act 2001} if the non-
executive director has completed a
rinirmurm of three years service. The
lurrip surm is equivalent o the total
emoiuments receied during the
Relevant Period. The Relevant Pericd
is one-third of the director’s total
period of service or three years (both
calculated to the day of retirement),
whichever is the lesser. This policy
was reviewed in Aprif 2003 and it was
resohved to continue the policy for
directors appointed prior to 28 April
2003, but not to extend the policy to




appointrments made after that date,
Non-executive directors not entitled
to retirement benefits receive an
additional directors fee,

Executive Directors and Executives

The key objectives of the Group'’s palicy
for executive remuneration are:

& Tosecurs employees with the skills
and experience necessary 1o mee
business ohiectives

<% Tomoetivate employess to the

higheast levels of performance

<% Toalign ermployee incentives with
increased shareholder valuz,

The policy seeks to support the Group's
objective to be perceived as “an
emplover of choice” by

% Offering remuneration levels which
are attractive relative to those
offered by comparable employers

& Providing strong, transparent
linkages between individual and
group performance and rewards.

ln consuitation with external
rermuneration consultants, the
Group has structured its executive
rermuneration to reward both longer
term growsh and the achievernent
of short term performance targets.

TR

Executives are remunerated through

a combination of base salary and
benefits, short-term incentives (STI7)
in the form of cash bonuses and long-
termy incentives ("LT1M. Undl 30 June
2005, LTls were provided via either the
Executive Option Plan or the Executive
Long Term incentive Plan. Revised LTI
arrangements have been introduced
for the period beyond 30 June 2005,

The proportion of each component

of an executive’s total rermmuneration

is established by reference 1o
rermuneration survey data for
comparable companies. As executives
progress in seniority, the proportion of
remuneration which is dependent on

the performance of the entity increases.

The incentive component of executive
rernuneration i primarily determined
by financial performance relative to
short-term profitability targets and by
Total Shareholder Return relative 1o
the companias comprising the ASX200
index over the longer term.

The remuneration of the Managing
Director is established by the Board,
based on the recommendation of
the Nomination & Remunesation
Comrnittes. The remuneration of
senior executives reporting to the
Managing Director is established by
the Nomination and Remuneration
Committes, based on the
recornmendation of the Managing
Direcior.

The components of executive
rernuneration are described below:

Base Pay

Base pay represents the fixed
component of executive remuneration
and is structured as a Total Employment
Cost TECLTEC consists of a mix of cash,
superannaation and prescribed benefits,
An executives TEC is reviewed annually
against market rates for comparable
roles, There are no guaranteed hase pay
increases Axed in any executive’s contact
of ermployment.

Benefits

Executives receive benefits including
death and disability insurance, salary
continuance insurance and car parking.

Short-term Incentives

Cnvan annual basis, the Company

makes avaflable Short-term Incentive

("STI") paymenits to executives for

the achievernent of Company

and individual performance Key

Performance Indicators). A target 571

amount, expressed as a percentage of

the executives TEC, is specified for each

exerutive, but this amaount is subiect 1o

further adiustment for

<% The extent to which a profit-related
Financial Performance Measure
FPM™ s achieved

<%  The extent to which the executive
has achieved his/her Key
Performance Indicators "KPis").



Such adisstments can result in the

actual STI payment received by the
execuiive being above or below the
target. STI payments are made annually
in Septermnber following the annaal
performance reviews.

The intent of the adiustrment for the
extent to which the FPM is achieved &
toy ensure that STI payments are only
made when value has heen created for
securityholders and profitis consistent
with the business plan.

Each year, the FPM and the

KPls for senior executives are
established by the Nomination &
Remuneration Committes, basad

on recommendations made by the
Managing Director. The KPis for the
Managing Director are established by
the Board based on recommendations
made by the Normination &
Remuneration Committes,

The Nomination & Remuneration
Comrmittee is also responsible for
assessing the extent to which the
FPM and the KPIs set for senior
execuiives have been achieved.

To assist in making these assessmengs,
the Committes receives reports from
the Chief Finance Officer and the
Managing Director respectively,

Business Generation Incentive Plan

The Group also operates a Businass
Generation incentive Plan ("BGIPY)
inwhich executives may participate,
depending upon their level of

involvernent in generating new business.

The BGIP provides for cash bonuses 1o
ke paid from a bonus pool determined
by the risk adjusted net present value of
a project or business venture The BGIP
is intended to reward executives for
successful business generation activities,
based on the increase in security holder
value derived frorm new business. BGIP
payments are determined and awarded
by the Board, on the recommendation
of the Managing Director

Long Term Incentives

Two forms of Long-term Incentives (LTI
are currantly in operation. The Executive
Option Plan ("EOR) provides ety
rewards, while the Executive Long Term
Incentive Plan ("ELTE") provides cash
rewards linked to equity performance,
Both plans utilise Total Shareholder Retusmn
as the hasis for determining payrment,
The EOF was introduced with a five

year term in 2001, Following a review in
2003, it was decided to make no further
issues of options under the Z0P and 1o
introduce the ELTIR to provide long-term
incentives beyond the period when all
options issued under the EOP had vested,

Mo options were granted under the EOP
during this inancial year. Detalls of the
ECP and ELTIP are set out balow under
the heading “Share-hased Options”

& further review of the options available
10 provide executives with LTI was
undertaken inthe current vear and as a
resuit a revised Plan wii be introduced
later in the year The objective of the
revised Plan is to implement a more cost
effective Plan to the Group for a given
arnount of incentive, In addition, the
revisect Plan will take into consideration
those Plans which have been introduced
by a nurmber of other cormpanies whose
equity securities are stapled.

Employee Security Ownership Plan

Executives may elect to participate in
the Employee Security Ownership Plan
on the same basis as that offered to

all permanent employees. Executive
Directors do not currently participate
in the Plan.

Details of remuneration

Details of the rernuneration of each
director of the Transurban Group and
each specified executives of the Group
for the financial vear, including their

personally related entities, are set out
in the following tables:
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Directors of the Transurban Group

2005 Primary Post-employment Equizy
Name Cash saiary Cash LongTerm Non- Super- Reatirement Options? Totai
and fees Bonus Incentive™ monetary annuation benefits
benefits

$ $ $ $ $ $ % 5
LG Cox 265,718 - - - 20,337 168,992 455,041
P Byers 100,935 - - - 9,085 78,822 188,842
JG A Davis 7rm3 - - - 80,000 7931 236,324
SM Oliver 97918 - - - 8812 82,340 185,070
G O Cosgriff 101,852 - - - 9,167 47,078 158,097
[ J Ryan 117,566 - - - 10,587 - 128,147
K Edwards 1,154,255 1,060,000 2545620 7300 05,840 - 183,599 4987118
G R Phillips 538509 262500 - 7,300 11,585 - 61,333 881,227
Total 2453770 1,262,500 2545620 14600 245,501 456,543 245,332 7,223,866
2004 Primary Post-ermploymernt Eqquity
Name Cash saiary Cash LongTerm Non- Super- Reatirement Options®@ Totai

and fees Bonus Incentive™ monetary annuation benefits
benefits

$ $ $ $ $ $ % 5
LG Cox 250,043 - - - 22504 157,393 429,540
P Byers 96,347 - - - 8671 47,705 152,723
JG A Davis 89557 - - - 12020 37,767 139,784
SM Oliver 95426 - - - 8,589 44,186 148,204
G O Cosgriff 86,253 - - - 7,763 105,774 199,790
[ J Ryan 100,935 - - - 9,084 - 110,019
K Edwards 1,013,000 550,000 204,528 7300 87,000 - 184,503 2046,337
G R Phillips 463,958 225000 - 7300 11,002 - 61,501 768,601
Total 2,156,002 775,000 204528 14600 166,633 392825 246,004 3,995,592




Botes o chal staternents Tor the vesr enced 30 June 2005
Specified executives of the Group
2005 Frirnary Post-employment Equity
Name Cash saiary Cash LongTerm Non- Super- Options® Total
and fees Bonus Incentive’ monetary annuation

$ 5 5 $ $ 5 5
C Brant 265536 220,000 114,060 45867 23534 628,757
B Bourke 385342 230,000 485,490 7,300 46,660 35,791 1,190,583
K Daley 321352 230,000 482,286 6,083 27337 30,544 1,097,602
P O%hea 304319 225000 387,757 7,300 27312 26,181 977,863
L Hurt 305473 137,000 375,935 13,400 26511 11,742 870,061
WV Delosa 263,121 217,500 73,804 7,300 48,860 29,355 £39,540
Total 1,845543 1,259,500 1919326 46,250 200,614 133,613 5,404,846
2004 Prirmary Post-employrnernt Equity
Name Cash saiary Cash LongTerm Non- Super- Options® Total

and fees Bonus Incentive’ monetary annuation

$ 5 5 $ $ 5 5
B Bourke 332,057 150,000 38499 15,542 42,543 43,664 £23,105
K Daley 218851 100,000 40,906 18,532 91,149 37,264 508,702
P O%hea 193,851 130,000 31,281 9,778 91,149 31,540 4875995
K Reynoids 261,489 90,000 30078 18,434 23,537 31,540 455,452
F Browne 348,530 - - 18,585 31470 47,798 446,383
L Hurt 261379 100,000 30078 15110 23,621 11,774 441,962
WV Delosa 261379 90,000 - 18,527 23,621 29435 427,562
J Barber 203248 100,000 24062 18,520 36,754 26617 409,195
M Roberts 226,270 100,000 - 18,5827 20,730 29435 398,256
C Fizi 226,270 - - 12,187 20,730 31,540 294,127
Total 2,535,302 860,000 104,904 164,436 405,698 321,607 4486147

The amaount disciosed as Long Term incentive semuneration is that part of the value of the incentive which s sttiburalzlz to the current yesr portion of the

for each current alfocation.

rancial vears The amaurzs

tox thee current yest portion of the veszing period.

ted dusing the yvear over Transusbae Sroup Stapled Securitizs. Crtion ramunerstion relates o options granted o Exe

closed as rernunerstion in the curreni year is that part of the value of the options
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Service agreements ¥

Rernuneration for the Managing Director,

the Deputy Managing Director and

the executives specified above are

formalised in service agreements, Each of
these agreemeants provides for access 1o
performance-related cash bonuses, other
henefits including death and disability
insurance, salary continuance insurance
and car parking, and participation,
when eligible, in the Employes Share
Ownership Plan, the Executive Option
Plan, the Executive Long Term incentive
Plan and the Business Generation
Incentive Plan. Other major provisions
of the agreements, relating 1o

remuneration, are set out below:

Executive Directors 4

K Edwards, Managing Director

% Terrnof Agreement — perrmanent,
subject to 3 months notice of
rmination by either party

Share-based compensation - options

Fixed remuneration including base

salary and superannuation, for

the year ended 30 June 2005 of
$1,250,000 10 be reviewed annually
by the rermuneration commitiee
and the Board

On 25 July 2005, the terms of

Mr Edwards service agreement

wias varied to provide for a payrment
of one years fixed remuneration
LpoN termination.

G R Phillips, Deputy Managing
Director

Termm of Agreerment —
untii 31 July 2005

Base salary, including
superannuation, for the year ended
30 june 2005 of $550,000

O 25 Jady 2005, Mr Phiflips’

service agreement was vared 1o
provide for a termination beneft of
$990,000 in recognition of his long
service to the Group and his non-
participatiorn in the Executive Long
Term incentive Plan.

Other Executives

The major provisions containsd in

the service agreements of the other
executives listed in the table in the
section headed 'Detafis of Remuneration”
are the same for all executives except

for the hase salary compaonent, These
provisions are:

% Term of agreement — permanent,
subject 1o termination on 3 months
natice by either party

%  Eligible 1o participate in the
Transurban Groups Employee Share
Ownership Plan and Executive Long
Term: Incengive Plan

& Total Employment Cost is reviewed
annually by the Nomination and
RHemuneration Committes,

The components of Total Emiployment
Cost, comprising hase salary,
superannuation and benafits for these
execUtives for the vear ended 30 Jure
2005 is set out in the above tables.

The terms and conditions of each grant of options affecting remuneration in this or future reporting periods are as foliows:

Grant date Expiry date Exercise Value per Date exercisable
price option at
grant date
26 Aprit 2001 30 April 2006 53.817 50425 One-third after 28/04/03, 26/04/04, 26/04/05
23 October 2007 31 October 2008 54404 50497 One-third after 28/04/03, 26/04/04, 26/04/05
1 February 2002 30 April 2007 54280 50477 One-third after 01/02/04, 01/02/05, 01/02/06
G Aprif 2002 30 April 2007 54030 50449 One-third after 20/05/04, 20/05/05, 20/05/06
20 May 2002 30 April 2007 54220 50470 One-third after 20/05/04, 20/05/05, 20/05/06




Opticns are issued at no cost to the

Option holder and vest in three equal
tranches on the second, third and fourth
anniversaries of their issue. The Exercise
of the options is sublect to an Exercise
Condition. The Exercise Condition
irvolves a cormparison between Total
Shareholder Return ("TSRY of The
Transurban Group’s Stapled Securities
owver the two years prior (o a veasting date
of options and the TSR of each of the
other companies in the S&P/ASK 200
Inclustrials as at the end of the relevant
Exercise Condition Test Period which
have been in the S&P/ASK 200 Industrials
for the full term of the Exercise Condition
Test Period ("Test Companies”) measured
over the same period,

TSR measures the total retumn on
investmant of a security. [t takes into
account hoth capital appreciation and
distribution income. The Transurban
Group and each of the Test Companies
are ranked according o their respective
TSRS gwver the Exercise Condition Test
Period. The ranking determines the
extent to which vested options may be
exercised. If the Groups TSR exceeds
the 85th percentile of the ranking, 100
per cent of the vested aptions may be
exercised. If Transurban Group's TSR is
below the 25th percentile of the ranking,
none of the vested options may be
exercised. If the TSR falls between these
percentiles, the percentage of vested
options that may be exercised will be
calculated according to a formeda,

The exercise price of options is the
volume weighted average price of the
Group's stapled securities over a period
of 5 business days immediately prior to
graning the options. When exercised,
each option is converted into one
stapled security, comprising one osdinary
share in Transurban Limited, one ordinary
share in Transurban Holdings Limite

and one unit in Transurban Holding Trust,
Options can be exercised at any time
after vesting.

Fair values at grant date are
indepandently determined, using a
Black-Scholes derived option valuation
rmodel taking into consideration the
exercise price, the terrm of the option,
the market price of Transurban Group
stapled securities on the grant date, the
expected price volatility of Transurban
Group stapled securities, expected future
distributions and the risk free rate of
interest over the term of the options,

Share-based compensation
- Executive long term incentive
{“ELTI") plan

The ELTIP was introduced in 2003 to
provide long term incentives to executive
directors and executives inthe period
after issued options have fully vested.

Under the ELTIR participants are
allocated "ELTI units” Each ELTI unit
entitles the holder 1o a cash payment
on the maturity date, which will be
approximately two years after the date
of allocation. The cash payment per

unit will be equal to the increase in the
stapled security price over the perind
between the date of allocation and the
matugity date. The propartion of ELTI
units which vest with the executive at
maturity is dependent on the Transurban
Groug's ranking in the Total Shareholder
Returns ("TSRs™ of the companies within
the ASX 200 Industrials over the two
years prior to maturity. [ Transurban's TSR
ranking is below the 40th percentile, no
payment will be made. For TSK rankings
between the 40th and 70th percentiles,
the proportion increases linearly from 25
per cent 1 100 per cent. f Transurban's
TSR ranking is above the 70th percentile,
the proportion s 100 per cent.

The terms and conditions of each
grant of long term incentive plarn units
affecting rermuneration in this or fusure
reporting perods are as follows:




Grant Expiry Grant Units on Value per Value per Date
date date price issue unit at unitat Payable
grant date reporting
date
30 Sept 2003 30 Sepr 2005 5423 1,912,000 5046 5208 30 Nov 2005
30 Sept 2004 30 Sept 2006 $545 2,965,000 5054 5179 30 Movw 2006
Name Number of ELTis Number of ELTis
granted during the year paid during the year

Directors of the Transurban Group

K Edwards A00,000 -

G Phillips - -

Specified executives of the Transurban Group

C Brant 170,000 -
B Bourke 160,000 -
K Daley 120,000 -
P OShea 120,000 -
L Hunt 120,000 -
V Delosa 110,000 -

Equity instrument disclosures relating to directors and executives

Options provided as remuneration

Detads of options over stapled securities provided as remuneration to each director of the Transurban Group and each specified
exerutives of the Group are set out below,




Name Number of options Number of options
granted during the year vested during the year

Directors of the Transurban Group

K Edwards - 500,000

G R Phillips - 166,667

Specified executives of the Transurban Group

C Brant

B Bourke - 116,667
K Daley - 116,667
P OShea - 100,000
L Hunt - 33,333
WV Delosa - 83,333

Stapled Securities provided on exercise of remuneration options

Details of stapled securities provided as a resuit of the exercise of remuneration options to 2ach director of the Transurhan Group
and each specified executives of the Group are set out below.

Name Date of exercise of options Number of stapled
securities issued
on exercise of options

during the year
Directors of Transurban Limited
K Edwards
G R Phillins & June 2005 500,000
Specified executives of the consolidated entity
C Brant
B Bourke 7 September 2004 100,000
9 June 2005 250,000
K Daley 7 September 2004 100,000
P{Shea 16 February 2005 83,231
8 June 2005 121,065
L Hunt

V Delosa 15 June 2005 166,667
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The amounts paid per stapled security by each director and executive on the exercise of options at the date of exercike

were as foliows:

Exercise date Amount paid per stapled security
7 Septernber 2004 53817
16 February 2005 53817
& June 2005 54404
& lune 2005 53817
G lune 2005 53817
15 June 20065 53817
15 June 20065 54220

Mo arnounts are unpaid on any shares issued on the exercise of options.

Option holdings

The number of options over stapled securities held during the finandal year by each director of the Transurban Group and each

specified executive of the Group, including their personally-related entities, are set out below.

Name Balance at Granted Exercised Balance at Vested and
the start of during during the the end of exercisable
the year the year as year the year at the end
remuneration of the year
Directors of Transurban Group

K Edwards 1,500,000 - - 150G,000 1,500,000
G R Phillips 500000 - 500,000 - -

Specified executives of the combined entity
C Brant - - - - -
B Bourke 350,000 - 350,000 - -
K Daley 350,000 - 100,000 250,000 250,000
P OShea 204,300 - 204,300 - -
L Hurt 100,000 - - 100,000 100,000
WV Delosa 250,000 - 166,667 83,333 -




Stapled Security hoidings

The nurnber of Transurban Group Stapled Securities and Convertible Adjusting Rate Securities ("CARS" held during the financial

year by each director of the Transurban Group and each specified executive of the Group, including their personally-related entities,

are set out below,

Stapled Securities
Name Balance at Received Cther Balance at

the start of during the changes the end of

the year year on the during the year
exercise of the year
options

Directors of Transurban Limited
LG Cox 775000 - 367,500 1,142,500
P Byers 50000 - 20,580 70,580
G O Cosgriff 24910 - - 24510
JG A Davis 50000 - - 50,000
5 M Oliver 605993 - 1,547 62,540
[ Ryan 21,043 - 534 21,577
K Edwards 61,000 - - £1,000
G R Phillips 500,000 2820 508,820
Specified executives of the consolidated entity
C Brant - -
B Bourke 5493 350,000 2217 357,710
K Daley 14536 100,000 3028 117,564
P O%hea 175055 204,300 {2616} 380,739
L Hurt 1964 - - 1,564
WV Delosa 4475 166,667 2159 173,301




CARS
Name Balance at Received Other Balance at

the start of during the changes the end of

the year year on the during the year
exercise of the year
options

Directors of Transurban Limited
LG Cox 1,000 - (1,000 -
P C Byers - B, } B
G O Cosgriff 21 - - 121
JG A Bavis - - - -
SM Oliver - - - -
0§ Ryan - - - -
K Edwards - - - -
G R Phillips - - - -
Specified executives of the consolidated entity
C Brant - - - -
B Bourke 400 - - 400
K Daley 750 - {(750) -
P OShea 400 - (400) -
L Hurt 200 - - 200
V Delosa - - - -

Other transactions with
directors and specified
executives

Mr Coxis a director of Macquarie
Corporate Finance Limited {a wholly
owned subsidiary of Macquarie Bank
Lirnited). Transurban Limited is entitled to
receive managernent fses of 565 million
from Macguarie Bank in relation to the
extension of the term of the Infrastruciure
Borrowing Facilities provided by

Macouarie Bank This fee was recognised
during the vear ended 30 June 2004,
During this vear 51.4 million was received
with the remainder due to be received
quaarterly over the next 2 years. The
Transurban Group also shares the cost

of Mr Co's personal assistant.

Macquarie Bank Limited acted as principal
financial acvisor during the acquisition

of the Hills Motorway Group by the
Transurban Group and was vohed in

the financial arangements conceming
the Lard Transport Notes of which

WIr Cox holds 51,188 Class B Land
Transport Notes.

M Byers is a director of Hills Motonway
Limited, in which Transurban Holding
Trust held a 8.3 per cent interest urti
the Transurban Group gained contral
ore 12 April 2005 (refer note 30).



Aggregate amounts of each of the above types of other transactions with directors of the Transurhan Group:

2005 2004
$'000 £'000
Amounts recognised as revenue
Management fees - 6,523
Distribution from Hiils Motorway Group 2,025 1,044
2,025 7567
Amounts recognised as expenses
Assistant fees 31 -
31 -
Amounts recognised as acquisition costs
Current fiabifities — Macquarie Bank Limited 12,649 -
12,649 -

All of the above amounts represant paymenrts on normal commercial terms made in relation to the provision of goods and services.

Aggregate amounts payable 1o o receivable from director related entities of the Transurban Group at halance date relating to the

above types of transactions.

2005 2004
$°000 $'000
Current assets — Hills Matorway Group " 2,625
Current assets — other related parties 690 -
Current assets - Macquarie Bank Limited 2,798 1,355
Mon-current assets — Macguarie Bank Limited 2,114 5128
5,602 8,148
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26 Remuneration of Auditors

Curing the year the following services were paid to the auditor of the Transurban Group and its related practices:

2005 2004
5 )

Assurance services
1  Auditservices
Audit and review of financial reports and other audit work
under the Corporations Act 2001 335,750 257,150
Fees paid to non-PricewaterhouseCoopers audit firms for the audit
or review of financial reports 40,000 -
Total remuneration for audit services 375,759 297,150
2  Other assurance services
Due ditigence 432,500 168430
Compliance plan auddit 24,700 21,200
Other assurance services - 20,100
IFRS accounting services 115,000 -
Fees paid to non-PricewaterhouseCoopers audit irms 12,360 -
Total remuneration for other assurance services 584,560 209,730
Taxation services
Tax compliance services, including review of income tax returns 151,865 200,320
Indirect taxes services 619,530 -
Fees paid to non-PricewaterhouseCoopers aucit 26,436 -
Tetal remuneration for taxation services 837,831 200,320

It is the Grow's policy to employ PricewaterhouseCoopers on assignments additional 1o their statutory audit duties where

PricewaterhouseCoopers expertise and experience with the consolidated entity are imporiant. These assignrments are principally

tax advice and financial due diligence.




27 Contingent
Liabilities/Assets

Contingent Liabilities

{a)  In May 2003, VicRoads submitted
an invoice to CityLink Melbourne
Limited for costs of approximately
$5.0 million for rectification works
associated with the Swan Street
Bridge. CisyLink Melbourne Limited
dees not believe that it has any
liatility toVicRoads to pay those
costs, In January 2005, VicRoads
served a writ in the Supreme Court
of Victoria on CityLink Melbourne
Limited and the entities forming
the Transheld Obayashi joing
venture, claiming certain damage
was sustained by the Swan Stree
Bridge VicRoads claim that this

darmage was due to tunnelling,

roadworks and associated
infrastructure works on and in the
vicinity of the Swan Street Bridge,
arising from the Melbourne Citylink
project. The parties are currently
discussing the clatr.

The Transurban Group has
estabiished a bank guarantes of
$5.0 million in favour of a controlled
entity in a form prescribed by ASIC
o accommodate the net tangible
asset conditions of the controlled
engity’s Australian Financial Services
Licence. The controfled entity is
unable 1o act as a Responsibie
Entity for certain Transurban Group
entities if the bank guarantee
conditions are not satisfied.

Contingent Asset

CityLink Melbourne Limited ("CML) is
seeking compensation frorm the State
of Victoria, claiming that Wurundjeri
Way (Docklands) has had a Material
Adverse Effect on the toll revenue
earning capacity by ChML The claim

is approximately $36.0 m#lion (net
present value at the time of the injtial
claim under the Concession Deed).
CML has appealed against the Expert
Determination handed down on

3 july 2002. The appeal will be heard
by a panel of arbitrators,

2005 2004
$'000 £000
28 Commitments for Expenditure
Lease cammitments
Cormmitments for minimum payments in relation to nor-cancellable operating
lease contracted for at the reporting date but not secognised as labilities payahle:
Within one year 2,706 1,505
Later than one year but not later than 5 years 9,354 8488
Later than 5 years - .
12,060 10,393
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Concession Fees

The Meibourne CityLink Concession
Deed hetween the Transurban Group
and the State of Victoria provides for
annual concession fees of $55.6 million
during the construction phase and

for the first 25 years of the operations
phase, $45.2 million for years 26 1o

34 of the operations phase and $1.0
millicn theresafter if the concession
continues beyond year 34. Until a
certain threshold return is achieved,
payrments of concession fees due under
the Concession Deed will he satished
by means of the ssue of non-interest
bearing Concession MNotes to the State.
Refer 1o note 19 for details.

Promissory Notes

The Responsible Entity, on behalf of the
Hills Maotorway Trust, has entered into
leases with the Roads and Traffic Authority
of New South Wales ("RTA™. Annual lease
liabilities under these leases total 570
mitiion indexed annuatly to the Consumer
Price Indlex over the estimated period that
the }2 Motorway will be used, Until such
time as a threshold return is achieved,
payrments under these leases can be
made at the discretion of the Responsible
Entity, by means of the issue of non-
interest bearing promissory notes to the
RTA. Refer to note 15 for details.

Options Over Further Interest
in Westlink M7 Motorway
Project

Wholly-owned entities of the Transurban
Group have options to acauire an
additional 100 per cent interest (50

per cent for $49.0 million and 5.0 per
cent at market value) in the Westlink

M7 project, which would take its overall
holding to 500 per cent. These options
are with Leighton Group and Ahigroug,
the construction pastners in the project.
Macquarie Irfrastructure Grougp has
similar options to take their holding to
500 percent.

2005 2004
$'000 $000
29 Employee Entitlements
Employee benefit and related on-costs liabilities
Current (note 17) 15,146 5,570
MNon-current (note 20) 3,999 2,036
19,145 7,606
2005 2004
Number Mesmber
Employee numbers
Average number of employees during the financial year 460 407




a} Transurban Group Executive Option Pian

Refer o note 25 for details of the Transurbar Groug Executive Option plan.

Set out below are summaries of options granted under the plar.

Grant date Expiry date Exercise Balanceat Issued  Exercised Lapsed Balance
price  atstartof during during during at end of
the year the year the year the year the year

2005
26 April 2001 April 2006 53817 2004300 - 1,493,231 121,069 390,000
23 Dctober 2001 October 2006 54.404 2000000 - 500,000 1,500,000
1 February 2002 April 2007 54280 400,000 - 89,867 310,133 -
G April 2002 April 2007 54.030 300,000 - 62,700 237,300
20 May 2002 April 2007 54220 1,500,000 - 715,558 39550 744,852
Total 6,204,300 - 2.861,396 470,752 2872152

2004
26 April 2001 April 2006 53817 2,300,000 - 85,700 2004300
23 Dctober 2001 October 2006 54.404 2000000 - - 2000,000
1 February 2002 April 2007 54280 400,000 - - 400,000
G April 2002 April 2007 54.030 300,000 - - 300,000
20 May 2002 April 2007 54220 1,550,000 - - 50,000 1,500,000
Total 6,350,000 - 95,700 50,000 £,204,300




Options exercised during the Ainancial year and number of stapled securities issued to employees on the exercise of options.

Exercise date Fair value Number Number
of issue shares 2005 2004
atissue date

26 February 2004 54465 85,700
7 September 2004 55630 574,510 -
26 Novernber 2004 55410 80,300 -
24 Decemnber 2004 56.540 89,867 -
21 January 2005 56760 128,831 -
21 February 2005 57420 142,791 -
15 June 2005 57370 1,834,997 -
2861356 85,700

The fair value of stapled securities issued on the exercise of options is the week weighted extra space average price at which

the Transurban Groups stapled securities were traded on the Australian Stock Exchange during the week prior to the exercise

of the options.

2005 2004
Number MNumber
Ontions vested since commencement of the scheme 1o the reporting date 5,316,667 2,100,000
2005 2004
5 $

Agaregate proceeds received from employees on the exercise of options
and recagnised as issued capital 11,558,898 365,287
2005 2004
$'000 5000
Fair value of shares issued to employees on the exercise of options as at their issue date 19,859 427




b} Employee share scheme

The Transurban Employee Security Ownership Plan {"the Plan} was introduced in March 2002 The scherne offers employees the
opportunity to participase in the success of the Company by investing in securities of the Group.

All current fulltime and permanent part-time {excluding directors) and fixed term staff on contracts greater than 12 months are
eligibie to participate. Offers under the scheme are at the discretion of the Transurban Group, taking into account the Grop's
success and market performance.

Stapled Securities Bssued under the scheme may only be sold once the employee has ceased employmeant with the company.
Im all other aspects the Stapled Securities rank equally with other fully-paid securities on issue.

In December 2004, each participant was issued 100 stapled securities (2004 - 120 stapled securities} at a value of $7.65 per stapled
security (2004 - $4.44),

2005 2004
Number Murmber

Shares purchased on market under the plan and provided to
participating ermnployees on 18 February 2005 37,000 40,440

¢) Employee Long Term Incentive {(“ELTI”} Plan

Refer to note 25 for details of the Transurbar ELT! Plar.

The terms and conditions of each grant of ong term incentive plan units affecting remuneration in this or future reporting periods
are as follows:

Grant Expiry Grant Units on Value per Value per Date
date date price issue unit at unit at Payable
grant reporting
date date
30 Sept 2003 30 Sept 2005 54.23 1512000 5046 5298 30 Neov 2005

30 Sept 2004 30 Sept 2006 5545 2965000 50.54 51.79 30 Nov 2006
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30 Investment in Controlled Entities

Name of Entity Country of Class of Equity Equity Date
Incorporation Security Holding Holding  Acquired
2005 % 2004 %
The CityLink Frust Australia Ordinary 100 100
CityLink Melbourne Limited Australia Crdinary 100 100
City Link Extension Pty Ltd Australia Crdinary 100 100
Transurban Infrastructure Management Limited Australia Ordinary 100 100
Transurban Collateral Security Pty Lid Australia Crdinary 100 100
Transurban Finance Trust Australia Ordinary 100 100
Transurban Finance Cormpany Pty Lid Australia Ordinary 100 100
Transurban Mominees Pty Ltd Australia Ordinary 100 100
Transurban Mominees 2 Pry Ltd Australia Ordinary 100 100
Transurbary WSO Pry Lid Australia Ordinary 100 100
Transurbars AL Trust Australia Ordinary 100 100
Transurban CARS Trust Australia Ordinary 100 100
Transurbars WSO Trust Australia Ordinary 100 100
Transurban Infrastructure Developments WSO Pty Lid Australia Ordinary 100 100
Transurban MF 1 Pry Ltd Australia Ordinary 100 100
Transurban MF 2 Pry Ltd Australia Crdinary 100 100
Transurban Asset Management Pty Ltd Australia Ordinary 100 100
Transurban Operations Pty Lid Australia Ordinary 100 100
Transurban MF Holdings Py Ltd Australia Ordinary 100 100 5/04/2004
Transurbar lnvestrments Pty Lid Australia Ordinary 100 25/01/2005
Tramsurbar (USA) Inc USA Ordinary 100 26/04/2005
The Hills Motorway Ltd Australia Crdinary 100 8.1 12/04/2005
Hilts Motorway Management Lid Australia Ordinary 100 &1 12/04/2005
Hilts Motorway Construction Company Pry Lid Australia Crdinary 100 8.1 12/04/2005
Hilis Motorway Underwriting No.T Pty Ltd Australia Ordinary 100 8.1  12/04/2005
Hilts Motorway Underwriting Mo.2 Pry Ltd Australia Crdinary 100 8.1 12/04/2005
Hilts Motorway Trust Australia Crdinary 100 8.1 12/04/2005
Hilts Motarway Holdings Trust Australia Crdinary 100 8.1 12/04/2005




Acquisition of Controlled Entities

On 12 April 2005 the Transurban Group gained control of The Hills Matorway Group. This occursed through the acquisition of the
remaining 91.9 per cent of the stapled securities of The Hills Motorway Group for a total consideration of 51,9078 million. This was
satished by the issue of 2499 million Transurban Group stapled securities for 31,8417 million, a cash component of 5425 million
being 25 cents per stapled security acquired and the incidental costs of acguisition.

The operating resuits of this newly controlled entity have been included in the aggregated Transurban Group staternent of Ainancial
performance since the date of acquisition. At the date of this financiat report no additional payments are anticipated.

Details of the acguisition are as follows:

2005
$°000

Fair value of identifiable net assets of controlled entities acquired
M2 Motorway 2445306
Equipment & fittings 9,621
Cash 27425
Prepayrments 1,738
Other debtors 47,211
Deferred expenditure 324
Trade creditors {7,723}
Unearned income (638)
Accrued interess {10750
Other creditors {32,389
Ernployee provisions ()
Tax provisions {10,882
Promissory notes {20,007)
Bank debt {447 H00)
Refinancing Infrastructure Bonds {350:068)
Cash colateral 350,068
2002226
Less: existing investment of 8.1 per cent {94,419)

Deemed consideration paid 1,907,807




2005
$'c00
Total consideration comprised:
Units issued 1,841,744
Cash consideration paid to Hills security holders 42,500
Incidental costs settled by cash 2,565
Incigental costs included in current Habiities 20,554
1,907,807
Net cash acquired from purchase of controlied entity
Cash consideration 45,465
Less: Balances acquirad {377,493
Inflowy of cash {332,024)

31 Investment in Associates

Investrments in associates are accounted for in the combined financial staternents using the equity method of accounting.

Information relating to the associates is set out below.

Combined entity

Narne of compary Ownership interess carrying armount
2005 2004 2005 2004
Y% % $’000 $°000
WSO Company Pty Limited 40 40 . -
Westlink Motarway Limited 40 40 " -
WS Finance Company 40 40 - -

WSO Company, Westlink Motorway timited and W50 Finance Company are presently non-operational and are carried at cost

of $80 each. WSO Company will be the operator of Westlink M7 Motorway which is presently under construction and is due for

corngletion in Apri 2006, Westlink Motorway Limited is the nominee manager of the Westlink Motorway Partnership and WSO

Finance Company will arrange debt facilities for the Westlink Motorway Project. The associates are not expected 1o have an impact

on the combined entitys equity accounted profits until operations commence.




2005 2004
$'000 $'000
Surmmary of performance and financial position of associates
Agaregate net profits of associates after tax -
Assets 382,325 108,501
Liahilitfes 382,325 108,501

32 Interestin Joint Ventures

Combined antity

Mame of company Ownership intersst carying arnount
2005 2004 2005 2004
% % $'000 5’000
Westlink Motorway Partnership 40 40 6,236 6,236

The combined entity has a 40% interest in the Westlink Motonway Partnership, the principal activity of which is the construction
of the Westlink M7 Motorway in Sydney. The M7 s prasently in the construction phase and is due for completion in April 2006,
The partrership is undikety to have an impact on the combined entity’s equity accounted profits until operations commence.

2005 2004

$°000 $000
Share of partnership assets and liabilities
Current assets 5,225 2932
Nor-current assets 580,709 355,834
Total Assets 585,934 358,766
Currenit Habilities 28 31,306
Mon-current ligbilities 585,906 327460
Total Liahilities 585,934 358,766
Net Assets - -
Share of Profits " -

Share of partnership commitments

Capital commitments 522,288 327484
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33 Reconciliation of Operating Loss After Income Tax to Net Cash Flow

from Operating Activities

2005 2004
$°000 $'000
Operating loss after income tax {87,837} {61,490)
Depreciation and amordsation 179,396 152,400
MNet exchange differences {714} -
Project expenses written off 9,423 -
Change in operating assets and liabilities
Increase in Concession Note liabdity 43,537 36,985
{Decreasel/increase in creditors {74,818} 13,200
Decreasef{increass) in debtors 66,884 4,501
Increase in provisions 11,101 1,560
Met cash inflow from operating activities 146,972 138,244
34 Non-cash Financing and Investing Activities
Pre-acquisition portion of distribution receivabile from
Hilis Motorway Group Lid offsetting the cash purchase price . 1,581
Distributions satished by the issue of stapled securities under the
distribution reinvestrnent plan 32,042 60,525

lssue of stapled securites to acguire the Hills Motoreay Group (refer note 30).

Agreement with the Staze of Victoria and VicRoads in relation to the Tullamarine/Calder Freeway Interchange (refer note 19).




35 Earnings per Stapled Security

2005 2004
Basic earnings per Stapied Security {(14.8)cents  {11.7)cents
Diluted earnings per Stapled Security (6.4)cents  {41)cents
Weighted average nurmber of Stapled Securities used as
the denominator in calculating basic earnings per Stapled Security 591,871,852 524512875
Weighted average number of Stapled Securities and potential
Staplad Securities used as the denominator in calculating dilutedd
earnings per Stapled Security 1,044,264,422 085 000,351
Reconciliation of earnings used in calculating diluted earnings per stapled security

2005 2004

$'000 £000
Met foss {87,837) 61,400)
Inzerest savings on CARS 21,128 21,128
Earmings usad in calculating diluted eamings per stapled security {66,709) {40362

Information concerning the stapled security. The options have not

classification of securities been ncluded in the determination of

basic earnings per stapled security.
{a} Stapled Securities

{c} Convertible Adjusting Rate

All Stapled Securities are fully paid.
Securities (“CARS™}

They carry the right to participate in

distributions and have been included in

the determination of hasic and diluted CARS onissuie are convertible to stapled

earnings per stapled security securities at a maximum conversion
ratio of 105, at the first reset date 14
April 2007 CARS are considered to he
(b) Options potential stapled securities and have
been ncluded in the determination of
diluted earnings per stapled security at
thelr maximaurm conversion ratio. This ratio

Options granted to executives undler

the Transurban Executive Option Plan
are considerad to be potential stapled will be applicable £ the volume weighted
securities and have been included in the average price of stapled securities

deterrnination of dilited earnings per during the period aver which the price

for the purpose of conversion of CARS

is determined to be less than 5058 The
directors consider conversion of this basis
0 be a highly unfikely event. The CARS
have not been included in the calculation
of basic earnings per stapled security.

36 Event Occuring After
Reporting Date

Capital markets debt totaling 55900
miliior matured on & August 2005 The
cebit was replaced by an issue of USD
43800 million (AUD $500.0 million) of
serdor debt in the US private placement
market and ALDGSS0.0 million from
existing facilities. The refinanced debt
matures between 2015 and 2020




36 Impacts of Adopting
Australian Equivalents
to International

Financial Reporting
Standards (“IFRS”)

The Australian Accounting Standards
Board (AASE™ Is adopting International
Financiat Reporting Standards {IFRS"
for application to reporting periods
beginning on or after 1 January

2005 The AASS has issued Australian
equivalents to IFRS, and the Urgent
lssues Group has issued interpretations
corresponding to [ASB interpretations
originated by the Intemational Fnancial
Reporting interpretations Committee
of the former Standing Interpretations
Commitiee. The adoption of Austalian
eguivalens to IFRS will be first reflected
in the consolidated entity’s financlal
statements for the half vear ending

31 Decernber 2005 and the year ending
30 June 2006.

Entities complying with Australian
eguivalenis to IFRS (CAIFRY”) for the

first time will be required 1o restate
their comparative financial staterments
1o amaounts reflecting the application
of AIFRS to that comparative period.
Most adjustrnents required on transition
to AIFRS will be made, retrospectively,
against opening retained earnings as

at 1 July 2004,

The Group established an AIFRS
transition project team in Octoher
2003. The project tearn prepared a
plan to manage the transition to AIFRS
and reports regularly on progress to
the audit cormmities. The project plan

was on schedule for completion by 30

Jure 2005 unitit the acquisition of Hills
Maotorway Group added a further level
of complexity that has not vet been fully
determined. it is now expected that the
project will be completed {including the
calcuiation of the impact of AIFRS) by
the first AIFRS reporting date heing the
period ending on 31 December 2005

The project tearn is undertaking a
detaded analysis of AIFRS and the Groups
accounting policies to determine the
effects on the opening balance sheet

o be prepared on the date of tansition
tor AIFRS and future accounting policy
differences. The project weam has
identified a nurmber of accounting policy
choices which have been anabysed by
management to determine the most
appropfiate accounting policy for the
Group on transition to [FRS,

The known of reliably estimable impacts
on the financial repost for the year ended
30 June 2005 had it been prepared using
AIFRS are set out below. As mentioned
above, this may not be all of the impacts
that may arise. The expected finandial
effects of adopting AIFRS are shown

for each itern with descriptions of the
differences. No material impacts are
expectad in relation to the statements

of cash flows.

Although the adjustrments disclosed in
this note are hased on management’s
best knowledge of expected standards
and interpretations, and current facts
and circumstances, these may change.
For exarmple, amended or additional
standards or interpretations may be
issued by the AASB and the IASE.

Therefore, until the company prepares its
first fulf AIFRS financial statements, the
paossibility cannot be excluded that the
accompanying disclosures may have to
be adjusted.

(i} IncomeTax

Under AASB 112 income Taxes, deferred
e balances are determined using the
balance sheet method which calculates
temnporary differences based on the
carrying amounts of an entity’s assets
and liabilities in the staternent of
financial position and thelr associated tax
bases. Iny addition, current and deferred
taxes attributable o amounts recognised
directly in eguity are also recognised
directly in equity

This will result in a change to the current
accounting policy, under which deferrad
tax balances are determined using the
incorne staternent method, iterns are
only tax-effected if they are included in
the determination of pre-tax accounting
profit or loss and/or taxable income

or loss and current and deferred taxes
cannot be recognised directly in equity.

At the reporting date, the Group is

in the process of quantifying the fll
impact of the adoption of AASS 112
on the financial statements. The Group
currently has deferred tax iahilities
which are offset by tax fosses. Whether
this wilt still be the case will depend
on the treatrment of a number of iterms
including:

< Treatrnent of the difference
betweern the carrying value and
tax value of the Citylink asset



< Treatment of the difference
hetween the carrying value and tax
value of the concession notes

& Treatment of the losses currently

not recognised 1o the extent that
they are "probable” of recoverabitity,

{ii} Intangible Assets
- Goodwill

The Group has recognised goodwill,
which is prasently being amortised over
a 20 year period, which arose upon the
payrment of an amount to the Victorian
State Government to be released from
the Single Purpose Entity restrictions,
The treatrment upon adoption of AIFRS
is still being determinead.

{iiiy Employee Entitlements
- Executive Option Plan

Under AASS 2 Share-based Payments,
ecuity hased compensation to
employees under the Executive Option
Plan will be recognised as an expense in
respect of the services provided.

This will result in a change in accounting
policy, under which no expense is
currently recognised. However, the
Group will be taking advantage of the
exermnption under AASE 1 wheareby
AASE 2 does not have to be applied 1o
options granted prior to 7 Novernber
2002 Therefare, in relation to the options
currently on ssue, there would be no
impact if the policy reguired by AASE 2
had been applied during the vear ended
30 June 2005,

{iv) Employee Entitlements
- Long Term Incentive Plan

Linder AASS 2, share-hased

compensation 1o employees under

the tong Term Incentive Plan will be

recognised as an expense in respect
of the services provided.

The Group currently adopts the
recuirernents of AASB 2 and therefore
there would be no impact if the policy
recugred by AASE 2 had been applied
during the year ended 30 June 2005

{v} Financial Instruments

The group will be taking advantage of
the exernption available under AASE 1
to anply AASB 132 Financial Instrumenits:
Disclosure and Presentation and AASE
138 Financial instrumenis: Recognition
and Measurerment only from 1 July
2005 This allows the group to apply
previous Australian generally accepted
accounting principles (Australian GAAP)
o the comparathve information of
financial instruments within the scope of
AASE 132 and 138 for the 30 June 2005
financial repors.

As aresult of the application of this
exemption, there would have been
no adiusimens to the classification

or measurermnent of inancial assets

or liabilities from the application of
AIFRS during the year ended 30 June
2005, Changes in classification on
measurerment wilt be recognised from
T July 2005,

We have noted below the likely impacts
from 1 July 2005 of the adoption of AASB
132 and AASE 135

AASE 139 and AASE 132 are likely 1o have
the following impacts:

Financial assets held by the
consolidated entity will be
classified as either fair value
through profit and loss, held-to-
maturity, available for sale or loans
receivable and, depending upon
classification, measured at fair
value or amortised cost

The Group enters into interest
rae swaps o hedge the

Group's exposure to interest

rate movements. Presently

the fair value of the hedges &

not recognised in the financial
statermnents. Uinder AASE 139, the
fair vaiue of the hedges will be
recognised on the halance shest
at each reporting date and the
change in fair vaitue during the
reporting period reflected directly
inequity to the extent hedging
criteria are met, of in profit and [oss
if the hedging criveria are not met

The change in policy will lead to
greater volatility in the reported
batance sheet and if the hedging
criteria are not met, in the reporied
nrofit and loss

Under AGAAR units in fixed

fife trusts are considered 1o be
contributed equity of the trust,
Under AASE 132, fixed life trusts
will be reguired to classify units on
issue as a financial liability rather
than aguity. This would result in
the distribetions to unit holders
being classified as interest expense

rather than as distributions to
equity holders.




The Group has amended the trust

deeds of all of #ts trusts from a fixed
life to & perpetuity so that this
potentiaf change in practice will
have no impact

4 Lnder AIFRS, borrowings must
be measured at fair value net of
fransaction costs incurred. Any
difference between the proceeds
(ret of transaction costsy and thea
redemption arnaunt is recognised
in the income staternent over the
period of the borrowings using the
effective interest mathod.

{vi) Accounting for Associates

Under AASE 128 Investrnents in
Associates, along termloan 1o an
associate can be considered as part

of the investment. This is a change in
present accourting policy where only
the equity component of the investment
is included in equity accounting and
long termyioans are a separate class of
asset subject to recoverable amaount
testing. This will affect the Group’s
investment In the Westlink project

which is presently equity accounted.

The investrnent is substantially
represented by a long term loan rather
than an equity investment. If the Westlink
project incurs accourting losses from the
commencernent of operations greater
than the Group’ ecuity investment,

the receivable balance may be reduced
to the extent of the Group's remaining
share of accounting losses. This may
occur despite the recoverable amount of
the long term loan not being impaired
due to the expected cashflow from the
Westlink project. if the policy required by

AASE 128 had been anplied during the
year endead 30 June 2005, there would be
no financial impact as Westlink has not
yet commenced operations. Bowever, it
may lead to greater volatility I earnings
in future reporting periods,

{vii}Business Combinations

{Pre AIFRS Transition Date)

The group has elected under AASB 3
Business Combinations that all business
comhinations that occurred priorto
July 2004 be grandfathered to reflect
AGAAP acquisition accounting and

as such there will be no impact from
restating these business combinations
upon adoption of AIFRS,

{Post AIFRS Transition Date}

Under AIFRS, business combinations
which have occurred post 1 July 2004
need 1o be restated 1o reflect the
requiternents of AASB 3. This applies

to the acquisition of Hills Motorway
Group. The full impact of AFRS on this
acquisition is being assessed and as
such the impacts on the fnancial report
are not known of reliably estimahle.
This will be finalised by the first AIFRS
reporting date being the period ending
31 December 2005,

{viii} Identifying the Parent
Upon the adoption of AIFRS, the Group
rmust apply the reguirernents of UIG
Interpretation 1013 “Consolidated
Financial Reports in relation 1o Pre-Date-
of-Transition Stapling Arangemenis’

UIG 1013 requires that where a stapling
armngement is effected prior to the
date of transition, one of the combining
entities shali be identified as the

parent for the purposes of preparing
consolidated fnancial reports. Furthes,
it regiuires that the consolidated financial
report of the “parent” under the stapling
arangerment shall be the combined
financial repart of the entities whose
securities are stapled, prepared on the
same basis as the combined Ainancial
report for those entities immediately
before adopting AFRS. As such, there
will be no inancial impact as a resuls

of this upon the adoption of AIFRS.

The Group is in the process of identifying
which entity will be the parent and

will finalise this prior to the first AIFRS
reporting date being 31 Decernber 2005,

{ix) Service Concession
Arrangements

The International Finandial Reporting
Interpretations Comymittee (IFRICT

has issued three draft interpretations

in selation to service concession
arrangements. The draft interpretations
propose that concession operatoss wil
recogrise either a financial asset or
intangible asset rather than recognising
the infrastructure as property, plant and
equipment, If adopted by the 1ASB and
AASE, draft interpretation D14 would be
applicable to the Group and require that
the road asset be shown as an intangible
asset and amortised over the concession
period. This issue continues to be
monitored by the Group.



L NPT NN o N SRR N S
Chrectors Deciarstion

In the directors opinion:
ay  The financial staternents and notes set out on pages 67 1o 126 are in accordance with the Corporations Act 2001, including:

{1 complying with Accounting Standards the Corporations Regulations 2007 and other mandatory professional reporting

H N irerments; an

{1 giving a true and falr view of the combined entity’s inancial position as at 3¢ June 2008 and of its performance, as
represented by the results of its operations and its cashflows, for the financial vear ended on that date; and

) There are reasonable grounds 1o belisve that the combined entity will be able to pay its debts as and when they become

due and payahle.

The directors have been given the declarations by the chief executive officer and chief finance officer required by section 2954 of

the Corporations Act 2001

This deciaration & made in accordance with separate resolutions of the directors of Transurban Uimited, Transurban infrastructure
Management Limited and Transurban Holdings Limited.

Laurence G Cox

Chairman

/’/“ .
N -
'-1“-:- ‘.__ﬁ-.i"-l. =y !{1‘_'_,';,.

R

Kimberley Edwards
Managing Director

Melbaurne
23 August 2005
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The security holder information set out below was applicable as ar 31 Auguss 2005,

A

Distribution of Stapled Securities

1. The number of holders of Stapled Securities, which comprise one share in Transurban Holdings Limited, one share in

Transurban Limited and one unit in Transurban Holding Truss, was 46,369,

2. Thewoting rights are one vote per Stapled Security,

30 A3 August 2005 the percentage of the total holdings held by or on behalf of the twenty largest holders of these

securities was 63.03 per cent.

4. The distribution of holders was as follows:

Security Grouping Number of Holders Stapled Securities
Held %

1-1,000 G748 6,580,615 0.83
1,001 - 5,000 2748 70,521,787 8.91
5001 - 10,000 5,865 42,800,340 541
10,001 - 100,000 3,055 67,491,763 8.53
100,007 - and over 220 604,021,042 76.32
Teatal 46,360 791,415,548 100
There were 205 holders of less than a marketahle parcel of ordinary shares,
5 Substantial Shareholder’s as at 37 August 2005 are as follows:
Name Number of % of

Stapled Securities Total
Commonwealth Bank of Australia 107,188,884 1354
Ontario Teacher's Pension Plan Board 43,153,103 6.08




B Twenty Largest Holders of Stapled Securities

Number of Stapled % of Issued

Securities Hald Stapled Securities

WESTRPAC CUSTODIAN NMOMIMEES LIMITED 118,207,692 14.54
NATIONAL NOMINEES LIMITED 75645378 958
1P MORGAN NOMINEES AUSTRALIA LIMITED 64,337,783 813
CITICORP NOMINEES PTY LIMITED 24198938 306
REC GLOBAL SERVICES AUSTRALIA NOMINEES PTY LIMITED 23745615 253
TRUST COMPANY OF AUSTRALIA LIMITED 22,050,000 279
CITICORP NOMINEES PTY LIMITED 21,080,854 2.66
CITICORP NOMINEES PTY LIMITED 21053835 2.66
CQUEENSLAND INVESTMENT CORPORATION 18669443 2.36
CITICORP NOMINEES PTY LIMITED 16,044,024 203
ANZ NOMINEES LIMITED 13,018,140 1.64
COGENT NOMINEES PTY LIMITED 12,702,787 1.60
CITICORP NOMINEES PTY LIMITED 11,842,238 1.50
ANZ NOMIREES LIMITED 11,810,313 149
WESTPAC FINANCIAL SERVICES LIMITED 9724422 1.23
CITICORP NOMINEES PTY LIMITED 8,988,534 113
AUSTRALIAN FOUNDATION INVESTIMENT COMPANY LIMITED 8471554 1.07
COGENT NOMINEES PTY LIMITED 6,378,507 .81
UBS PENVATE CLIENTS AUSTRALIA MOMINEES PTY LTD 6320211 Q.80
REC GLOBAL SERVICES ALSTRALIA NOMINEES PTY LIMITED 5,030,380 (.64

Toxtal 458,800,688 63.03
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The Financial Report of

Transurban CARS Trust and Controlled Entity (ABN 81456 633 158)

Foicied 30 kne 2005

[ey the vas

This financial report covers both
Transurhan CARS Trust as an individual
entity and the consolidated entity
consisting of Transurbar: CARS Trust
and its controlled entity.

Transurban CARS Trust is a Trust formed
and domiciled in Australia, its registerad
office and principal place of business is:

Transurban CARS Trust
Level 43 Rialto South Tower
525 Collins Street
Melbourmne VIC 3000

Through the use of the internet,

we have ensured that our corporate
reporting is dmely, complete, and
available globally. All rel=ases to the
ASK and the media, inancial reports
and other information are avaflable on
our website: www transurban.com au
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Lhrectors Report

The directors of Transurban Infrastructure
Management Limited, the Responsible
Entity of Transurbary CARS Trust, present
their report on the conselidated entity
consisting of Transurban CARS Trust

{“the Trust”), and the entity it congrolled
at the end of, and during, the vear ended
30 June 2005,

Responsible Entity

Transurban CARS Trust is registered as

a managed investment scherme under
Chapter 5C of the Corporations Acs 2001
and as a result, reguires a Responsible
Entity. Transurban infrastruciure
Management Limited (TIME) is the
Responsible Entity of Transurban CARS
Trust ard is responsible for performing
all functions that are required under the

Corporations Act 2001

Distributions

Directors

With exception to the changes noted
below, the following persons were
directors of TIML during the whole of
the financial year and up 1o the date of
this report:

Non-executive directors

Laurence G Cox
Geoffrey O Cosgriff
Jerermy G A Davis

Peter C Byers

Susan M Oliver

Diasvid J Byan
Christopher 1 5 Renwick

Executive directors

Kimberley Edwards
Geoffrey R Phillips ¥

contines in office &t I|1{:‘ d;te or rhls, reget.

Kirnkerley Edwards was appointed an

executive dirzctor on 26 July 2005 and
continues in office st ihe date of this report.

5 it executhve dirsctor
arancizl vear untll

[4is *—qunano 1 0N 26 Rly 2005,

Principal Activities and
Operations

During the year, the Trust continued

10 hold the investrment in the Westlink
Metorway Parmership which it made
in February 2003, The Trust holds a 40%
interest in the partnership which was
formed 1o undertake the Westlink M7
Motorway Project in Sydney NSW

There were na significant changes in
the nature of the Trust’s activities during
the vear,

Distributions paid to holders of Convertible Adjusting Rate Securities (TARS" during the Anancial vear were as follows:

2005
$°c00

Convertible Adjusting Rate Securities
Distribution payrment for the period 1 January 2004 to 30 June 2004 of 7.0 per cent paid on 31 July 2004 15,009
Distribution payment for the period 1 July 2004 1o 31 Decernber 2004 of 7.0 per cent paid on 31 January 2005 15,091
30,100

Afurther distribution for the period 1

January 2005 10 30 June 2005 of $14.9 million was paid on 31 July 2005



Review of Operations

The nvestment policy of the Trust continues 10 be that detailed in the prospectus and in accordance with the provisions of the
governing documenits of the Trust

During the year CARS becarme eligible for conversion to Transurban triple stapled securities after the second anniversary of the

issue date on 14 April 2005, 7o participate in the conversion, CARS holders were required to submit an exchange notice not less

than 35 business days prior to the record date of 30 June 2005,

Mo exchange notices were submitted during the period.

Results

A summary of the consolidated revenue and overall resuls is set out below:

Consolidated Parent
2005 2004 2005 2004
$'000 5000 $'000 £000
Revenue from ordinary activities 26,030 26,259 26,030 26,255
MNet foss from ordinary activities {8,939) {8,085) {8,928} {8,085)

a)

Construction Phase Loan Notes
(“CPLN"}

Durirg the period, Transurban CARS
Trust (TET) received distributions
fromyits wholly owned entity,
Transurban WSO Trust (TWT™,

The distributions are funded from
interest recehved by TWT from the b}
CPLN's which it acouired to fund
Transurban's contribution to the
Westiink Motorway Partnership,
The CPLNS are subordinated foan
notes which pay interest at the rate
of 627 per cent per annum,

The income recetved by way

of distribution from TWT is the
principat source of cash 1o fund
distributions payable by TCT on
the Convertible Adiusting Rate
Securities ("CARS"Y issued ty TCT.

Convertible Adjusting Rate
Securities ("CARS™}

Dugring the period, TCT paid
distributions to CARS holders at
the fixed rate of 7.0 per cent per
annum. The distributions which are

paid twice armually with payrment
dates of 31 July and 31 January
respectively wers 100 per cent
tax deferred for the year ended

30 June 2005,

Significant Changes in the
State of Affairs

Iy the opinion of the Directors there
wiere no significant changes inthe state

of affairs of the consolidated entity that
ococurred during the financial vear




Lhvectory Bepors

Subsequent to the End of
the Financial Period

At the date of this repost the directors
are not aware of any drcumstances
that have arisen since 30 funs 2005
that has significantly affected, or may
significantly affect:

{ay the consolidated entity’s operations
in future fnancial years, or

b the resuits of those operations in
future financial yvears, o

{©}  the consolidated entitys state of
affairs in furure financial yvears.

Likely Developments
and Expected Results of
Operations

Information on likely developments in
the operations of the conselidated entity
and the expected resuits of operations

have not beer included in this report
because the directors helieve it would be
likely to result in unreasonable prejudice
o the consolidated entity,

Environmental Regulation

Mo significant envisonimenital
requiations apply.

Insurance and
Indemnification of officers

Mo insurance premiurms are paid for

out of the assets of the Trust in regards
o insurance cover provided to the
Responsitale Entity or any of its agents,
S0 long as the officers of the Responsible
Entity act in accordance with the Trust
Constitution and the Acs, they remain
fully indemnified out of the assets of the
Trust against any losses incurred while
acting on hehalf of the Trust. The auditor
of the Trust & In no way indemnified out
of the assets of the Trust.

Interests in the Trust issued during the financial year

Fees paid to and interest
held in the Trust by the
Responsible Entity or its
Associates

Fees paid to the responsible entity and
its associates out of Trust property during
the vear are disclosed in Note 21.

Mo fees were paid out of Trust property
oy the directars of the Responsible Entity
during the yvear.

The number of securities held by the
Responsible Entity or #s associates as at
the end of the Anancial vear are disclosed
in Note 18 of the financial staternents.

Consolidated Parent
2005 2004 2005 2004
CARS onissue at the beginning of the year 4,300,000 4,300,000 4,300,000 4,300,000
CARS issued during the year - - . .
CARS on issue at 30 June 2005 4,300,000 4300000 4,300,000  4300,000




Consalidatad Parent,
2005 2004 2005 2004
Units LUmits Units Uity
Orclinary units on issue at the
beginning of the year 12 12 12 12
Orclinary units issued during the year - - " -
Ordinary units on issue at the end of the year 12 12 12 12
Value of Assets
Consalidated Parent
2005 2004 2005 2004
$7000 000 $7000 000
Value of Trust assets at 30 June 437,236 445813 437 247 445813

The value of the Trust's assets is derived using the basis of accounting set out in Note 1 to the financial siaternents.

Directors’ Interests

Security Holdings

As at the date of this Directors Report, the directors of the Responsinle Entity have disclosed relevant interests in Stapled Securities,
options over Stapled Securities and Convertible Adjusting Rate Securities ("CARS™ issued by the Transurban Group as follows:

Name Number of CARS  Number of Transurban Options issued over

Stapled Securities Transurban

Stapled Securities
LG Cox - 1,142,500
P Byers - 70,580
G O Cosgriff 121 24,510
JG A Davis - 50,000
5 M Oliver - 62,540

C 15 Renwick -

0 i Ryan - 21,577

K Edwards - 61,000 1,500,000




Rounding of amounts

The Trust is of a kind referrad to in Class Crder 98/0100, issued by the Australian Securities and Investments Commission, relating to

il

the “rounding offof amounts in the directors report, Amounts in the directors’ report have been rounded off in accordance with

that Class Order 0 the nearest thousand dollars, uniess otherwise indicated.

Auditor

PricewaterhouseCoopers continues in office in accordance with the Corporations Act 2001.

This report is made in accordance with a resolution of the directors of Transurban Infrastructure Management Limited.

Laurence G Cox

Chairman
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Kimberley Edwards
Managing Director

Melbourne
23 August 2005
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Auditors’ Independence Declaration

As lead auditor for the audit of the Transurban Group for the year ended 30 lune 2005, 1 declare thag,
o the hest of my knowledge and belief, there have beery

a  nocontraventions of the auditor independence reguirernents of the Corporations Act 2001 in
relation to the audit; and

by nocontraventions of any applicable code of professional conduct in relation to the audis.

This dectaration is in respect of the Transurban Group and the entities it controiled during the year.

Tim Goldsmith
Pariner

Melbourme
23 August 2005
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Consolidated Parent

Notes 2005 2004 2005 2004

5000 5’000 $'000 5’000

Revenue from ordinary activities 4 26,030 26,255 26,030 26,255

Expenses from ordinary activities

Administration {3,843) {24873 (3,832) {2.483)

Borrowing costs 5 {31,126) {31,861 {31,126} {31861

Net loss from ordinary activities (8,939) {8,085) {8,928) {8,085)
Dollars Daliars
Basic earnings per ordinary unit 27 (744,917 {673,750
Dilured earnings per ordinary unit 27 (744,917) {673,750

The above staternenis of financisl performance should be read in conjunciion with the accompanying noes.




Consolidated Parent
Notes 2005 2004 2005 2004
$'000 $000 $'000 5000

CURRENT ASSETS
Cash assets 7 32,51 40,707 32,531 40,707
Receivables 8 262 366 262 366
Other 9 92 - 103 -
Total Current Assets 32,885 41,073 32,896 41,073
NON-CURRENT ASSETS
Financiat assets 10 392,000 392,000 392,000 392,000
Other 11 12,351 12,740 12,351 12,740
Total Non-Current Assets 404,351 404,740 404,351 404,740
Total Assets 437,236 445813 437,247 445813
CURRENT LIABEILITIES
Payables 12 14,941 15,026 14,941 15,026
Mon-interest bearing liabilivies 13 2178 2420 2,178 2420
Total Current Liabilities 17,119 17,446 17,119 17,446
NON-CURRENT LIABILITIES
Interest bearing liabilities 14 449,785 440056 449,785 440,096
Total Mon-Current Liabilities 449,785 440,096 449,785 449,056
Total Liabilities 466,904 466,542 466,904 466,542
NET ASSETS {29,668) {20,729 {29,657} {20,729
UNITHOLDERS  FUNDS
Accurmulated losses 15 {29,668) {20,729) {29,657} {20,729
Total Unitholders’ Funds {29,668) {20,729 {29,657} {20,729

The above staternents of financial position should e read in conjunciion with the accompsiving notas.
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Consolidated Parent
Motes 2005 2004 2005 2004
57000 £000 $’000 $'000
Cash flows from operating activities
Receipts from customers {inclusive of GST) 355 %38 355 838
Payments to suppliers {inclusive of GST) {4,503) (431) (4,492} (431)
Interest received 26,051 26,221 1,473 1575
Distributions received - 24,578 24,646
Borrowing costs {30,135) {21,528; {30,135) {21,528;
Net cash {outflows)/inflows from
operating activities 25 {8,232) 5,100 {8,221) 5100
Cash fiows from investing activities
Loans to related parties {92) - {103) -
Net cash outflows from investing
activities {92) - {103) -
Cash flows from financing activities
Loans from related parties 171 368 171 368
Repayment of loans to related parties (23) - {23) -
Net cash inflows from financing activities 148 368 148 368
Net (decrease)/increase in cash held {8,176) 5468 (8,176) 5468
Cash at the beginning of the financial year 40,707 35,235 40,707 35,235
Cash at the end of the financial year 7 32,531 40,707 32,531 40,707

The above staternenis of cash flows should be read in conjunciion with the accompanying notes.




1 Summary of
Significant Accounting
Policies

This financial report covers Transurban
CARS Trust and its controlled entity.

The responsible entity of Transurban
CARS Trust is Transurban Infrastructuse
Management Limited. The responsible
entity’s registered office is Level 43,
52% Colling Street, Melboume VIC 3000,

Transurbary CARS Trust (the "Trust™ was
constituted on 20 December 2002,

The Trust was due to terminate on

20 December 2082 urless terminated
earlier. Howsver, amendmenits made to
the Trust Deed have extended the Trust
1o perpetuity.

This general purpose inancial report has
been prepared in accordance with the
reguirernents of the Trust Constitution,
Accounting Standards and other
authoritative pronouncements of the
Australian Accounting Standards Board,
Urgent Issues Group Consensus Views,
and the Corporations Act 2001

ir Australia.

It is prepared In accordance with the
historical cost convention, except for
ceriain assets which, as noted, are at
valuation. The accounting policies
adopted are consistent with those of the
previous vear. Comparative information
is reciassified where appropriate to
enhance comparability,

a} Principles of consolidation

The consolidated financial staternenits
incorporate the assets and Habilities

of all entities controlled by Transurban
CARS Trust ("trust” o “parent entity”)

as at 30 June 2005 and the results of
alt controlled entities for the period
then ended. Transurban CARS Trust
and its controfled entity together are
referrad to in this inancial report as
the consolidated entity. The effects of
alt transactions between entities in the
consolidated entity are eliminaged in full.

Where control of an entity is obtained
during the financial period, its results are
included in the consolidated staternent
of financial performance from the date
on which control cormmences. Where
control of an entity ceases during a
financial year its results are included

for that part of the year during which
control existed.

b} Historical Cost Convention

The financial staterments are prepared
on the basis of the historcal cost
convertion and, excent where stated, do
not take inte account current valuations
of nan-current assets. {ost is based on
the fair values of the consideration given
in exchange for assets. The fair value

of cash consideration with deferred
settlernent terms is determined by
discounting any amounts payabile in

the future to their present value as at
the date of acquisition. Present values
are calculared using rates applicable to
similar borrowing arrangemenits of the
consolidated entity.

The entity has not adopted a policy of

revaluing its non-current assets on a
regular basis.

¢} Income Tax

Income tax has not been brought to
account in the financial statements

of the Trust as under the terms of

the Constitution and pursuant to the
provisions of the Income Tax Legislation,
the Trust is not liable 1o income tax
provided that its axable income
(including assessable realised capital
gains) s fully distributed to unit holders.

d} Recoverable Amount of
Non-Current Assets

The recoverable amount of an asset

is the net amount expected to he
recovered through the net cash inflows
and outtlows arising from its continued
use and subseguent disposal.

Where the carrving amount of a
non-current asset s greater than its
recoverable armount, the asset is written
down 1o its recoverable amount. Where
nat cash inflows are derived from a
group of assets working togethes, the
recoverahle amount is applied to the
relevant group of assets. The decrement
in the carrying amount is recognised

as an expense in net profiz or loss in

the reporting period i1 which the
recoverable amount write-down ocours.

In assessing recovesable amounts of non-
current assets, the relevant cash flows
have been discounted to their present
value, except where specifically stated.




e} Investments

Interests in listed and unlisted securities,
other than controled entities and
associates in the consolidated financial
statements, are brought to account

at cost and distrabution income s
recognised in the staterment of financial
performance when receivable,

The interest in the joint veniture
partrership is accounted for as set
oet in Note 140,

f} Trade and other creditors

Trade and other creditors represent
liabilities for goods and services
provided 1o the consolidated entity
prior to the end of the Ainancial period
and which are unpaid. The amounts are
unsecured and are usually paid within
45 days of recognition.

g) Interest bearing liabilities

On issue of CARS, the fair value of the
liabdlity component, being the obligation
to make future payments of principal
and interest 1o security holders, is
calculated using a market interest rate for
an equivalent non-convertiblie security.
The residual amount, representing the
fair value of the conversion option,

is included in equity as other equity
securities with no recognition of any
change in the value of the option in
subsequent perods. The Hability is
included in borrowings and carried on
an amaortised cost basls with interest on
the securities recognised as borrowing
costs on an effective vield basis until the
liahility is extinguished on conversion or
miaturizy of the securities,

h} Distributions

Prowision is made for the amount of any
distribution declared, determined or
publicy rsecornmended by the direciors
onor before the end of the financial
period but not distributed ar balance date.

i} JointVenture entity

The interest in the joint venture
partnership is accounted for using the
equity method. Under this methodd,

the share of the profits or losses of

the partnership is recognised in the
staternent of inancial performance, and
the share of movernents in reserves s
recognisad in reserves in the statement
of Ainandial position. Details relating o
the partnership are set out in note 23,

j}  Borrowing Costs

Borrowing costs are recognised as
expenses in the perod in which they

are incurred, except to the extent to
which they relate to the construction of a
cualifying asset in which case bhorrowing
costs are capitalised into the cost of the
asset. Borrowing costs include interest
oryshort terrn, long term borrowings and
arnortisation of deferred borrowing costs,

Cost incurred in connection with the
arrangement of horowings are deferred
and amortised over the effective perind
offunding.

k} Cash

For the purpose of the statement of cash
flows, cash includes cash on hand.

I} Earnings per Unit

(i} Basic Eamings per Unit

Hasic earnings per unit is
determined by dividing the net
result from ordinary activities by the
weighted average number of units
oustanding during the period.

(it} Diluted Earnings per Unit

Diluted earnings per unis

adjusts the figures used in the
determination of basic earnings

per unit to take into account the
weighted average numnber of Units
assumed to have been issued for no
consideration in relation to dilutive
potential units.

m} Rounding of amounts

TheTrust is of a kind referred to in Class
Crder 98/0100, issued by the Australian
Securities and Investrments Commission,
relating to the ‘founding off "of amounts
in the inancial report. Ameounits in the
financial report have been rounded off in
accosdance with that Class Order to the
nearest thousand dollars,

2 Trust Formation and
Termination

The Trust was established on

20 Decernber 2002 through the issue
of 12 ordinary units at 51 per unit to
Transurban Holding Trust. The Trust was
due to terminate on 20 December 2082
unless terrminated sadier. However,
amendments made to the Trust Dead
have extended the Trust to perpetuity.



3 Segment Information

The Trust's sole business segment for the period ending 30 lune 2005 was investing in the Westlink Motorway Partnership.
All revenues and expenses are directly attributable to this sole purpose. Internal financial reporting is based on this sole
business segment.

Consolidated Parent

2005 2004 2005 2004

$'000 5000 $'000 000
4 Revenue
Revenue from operating activities
Interest 26,030 26,259 1,45% 1613
Trust distributions - - 24,578 24646
Revenue from ordinary activities 26,030 26,255 26,030 26,255
5 Loss From Ordinary Activities
Expenses
Barrowing costs
Inzerest and finance charges paid/payable {30,732) {31,457 {30,732} {31,467)
Capitalised underwriting fees expensead {394) (394) {394) (304)

{31,126) {31.861) {31,126} {31,861}

6 Income Tax
Tax losses at beginning of period 36,403 26,075 36,403 26,079
Tax fosses for the period 35,723 10,324 35,723 10,324
Tax fosses at end of period 72,126 36403 72,126 36403

Potential future income tax benehts at 30 June 2005 for tax losses not brought to account for the consolidated entity are
5218 milion (2004 $10.9 million). These losses cannot be used directly by the consolidated entity for the reason outlined
in nete 1¢, but may be avaitabile for the benefit of unit holders in the fiture.
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Motes 1o the financial steterments for the veay ended 20 June 2005

These benefits of tax losses will only be realised for the beneht of security holders in the consolidated entity if:

i the consolidated entity dlerives future assessable income of a nasure and of an amount sufficient 1o enable the benefit from
the deductions for the iosses to be realised; and

(i the consolidated entity continues to comply with the conditions for deductibility imposad by tax legistation; and

(i) nochanges intax legislation adversely affect the ability of the entity to realise the benefit from the deductions for the losses.

Consolidated Parent
2005 2004 2005 2004
57000 4000 5000 000
7 Current Assets — Cash Assets
Cash at bank 32,5317 40,707 32,531 40,707
32,531 40,707 32,531 403,707

Included in the above armount is 5207 million (2004 $28.2 million) which is held in a reserve account 1o fund future CARS
distributions and was not available for general use at 30 June 2005

8 Current Assets — Receiveables

Sundry debtors 262 366 262 366

262 366 262 366

9 Current Assets - Other

Loars to related parties 92 - 103 -

92 - 103 -

10 Non-current Assets - Other Financial Assets

Non traded investments

Uniits in controlled entity - - 392,000 392,000

Construction Phase Loar Notes 392,000 392,000 " -

392,000 392,000 392,000 392,000




Investment in controiled entity

The investrnent in controfled entity represents 100% ownership of the ssued ordinary units of The Transurban WSO Trust
{registered in Australia).

Investment in Construction Phase Loan Notes {"CPLN")

The CPLN represent Transurban's funding contribution to the Westlink Motorway Partnership. The CPLN earn interest at the fixed
rate of 627 per cent for the period from the financial close of the Westink M7 project (“the Project”) to the date of completion of
the Project, or 3.5 years, which ever is the lesser, at which time they convert to Term Loan Notes,

Consolidated Parent
2005 2004 2005 2004
$'000 $000 $°000 $'000
11 Non-Current Assets - Other
Deferred Borrowing Costs 12,351 12,740 12,351 12,740
12,351 12,740 12,351 12,740
12 Current Liabilities — Payables
Trade creditors 4 5 4 5
CARS coupon payrment 14,926 15,009 14,926 15,009
Other creditors 11 12 11 12
14,941 15,026 14,941 15,026

CARS coupon payrment represents the interest paymenit due to holders of Convertible Adjusting Rate Securities {"CARS™.

The distribution on these securities of 7.0 per cent for the pariod 1 January 2005 to 30 June 2005 totalling 514.9 million has been
charged to the statrernent of financial performance as a borrowing cost because the CARS are cdlassified as a fability. This coupon
wias paid to CARS holders on 31 July 2005

Consalidatad Parent,
2005 2004 2005 2004
$7000 000 $000 000

13 Current Liabilities - Non-interest Bearing Liabilities

Loans from related parties 2,178 2420 2,178 2420

2,178 2420 2,178 240




Consolidated Parent
2005 2004 2005 2004
57000 £000 $’000 $'000
14 Non-current Liabilities — Interest Bearing Liabilities
Loan from related parties 19,785 19,086 19,785 15,096
Convertible Adisting Rate Securities 430,000 430,000 430,000 430,000
449,785 440056 449,785 449,056

Financing Arrangements and
Credit Facilities Convertible
Adjusting Rate Securities
{"CARS")

Transurbary CARS Trust issued 4.3 million
convertible securities for $430 million
on 14 Aprd 2003, Semi-annual interest

is paid at a fixed rate of 7 per cent per
annurm until the first reset date on

14 Apri 2007, On a reset date, certain
terms of the CARS may be reset and
Holders will be given the option of:

i 1aking no action and therefore, be
bound by the new terms from the

reset date; or

iy subrmitting an Exchange Notice,

The term of the Guarantee may also
be extended on terms and conditions
determined by Transurban Holding
Trust (THT?) inits absolute discretion.
The interest payments are guaranieed
by THT until the first reset date.

Folowing the submission of an
Exchange Notice, Transurban will
electto either:

4 convert the CARS into Transurbar
Securities

% arange the acquisition of CARS
by a third party and deliver to the
Holder, the cash proceeds and
o the extent there is a shortfall,
Transturhan Securities, of

% acomhbination of both

It is the present intention of Transurban
that Exchange will be satished by
canversion into Transurhan Securities.
These securities will rank ahead of
Transurban Stapled Securities on the
winding up of Transurbar, it conjuncgon
with the winding up of the Transurban
CARS Trust,

Other Loans

The loan from Transurban Holding
Trust does not have any fed date for
repayment and bears interest at 705
per cent (2004 - 705 per cent)



Consolidatad Parent
2005 2004 2005 2004
$7000 000 $7000 £000
15 Accumulated Losses
Accumulated losses at the beginning
of the financial vear {20,729) {12,644) {20,729} {12644
Met foss from ordinary activities after tax {8,939) {8.085) (8,928) {B085)
Available for distribution {29,668) {20,729 {29,657} {20,729
Dividends provided for or paid - - " -
Accurmulated losses carried forward {29,668) {20,729 {29,657} {20,729
16 Unitholders’ Funds
Comnsoidated Parent
2005 2005 2004 2004 2005 2005 2004 2004
Units $°000 Units 000 Units $°000 Units 000
Units fully paid 12 - 12 - 12 - 12

The Trust has issued 12 ordinary units at $1 each. Each unft represents a fight to an individual unit in the Trust and does not extend
to a right to the underlying assets of the scheme. There are no separate classes of units and each unit has the sarme rights attaching
toy it as ali other units of the Trust. Thers were no movernents in the number of units during the financial vear,

17 Distributions

2005
$'000

Convertible Adjusting Rate Securities
Distribution payment for the perod 1 January 2004 to 30 June 2004 of 7.0 per cent paid on 31 July 2004 15,009
Distribution payment for the period 1 July 2004 10 37 Decernber 2004 of 7.0 per cent paid on 31 January 2005 15,091
30,100

The coupon payment for the half year ended 30 June 200% of 5745 rmilion was paid on 31 July 2005,




18 Remuneration of Auditors

During the year the following services were paid to the auditor, PricewaterhouseCoopers Austraiian Firm:

Consolidated Parent
2005 2004 2005 2004
$ 5 5 5
Audit Services

Audit or review of inancial reports 14,900 13,800 14,900 13,800
14,900 13,800 14,900 13,800

Taxation Services
Review of income tax retums 12,705 19,000 12,705 19,000
12,705 19,000 12,708 19,000

19 Director Disclosures

The following persons were directors of
Transurbarn Infrastructure Management
Limited during the financial year:

Chairman - non-executive

Laurerice G Cox

Non-executive directors

Peter C Byers, Geoffrey O Cosgriff, Jerermy

GA Davis, Susan M Qliver, David ] Ryan

Executive directors

Geoffrey R Phillips

Kimberley Edwards was appointed
an executive director on 26 July 2005
and continues in office at the date of
this report.

Geoffrey R Phiflips was an exacutive
director frorm the beginning of the
firancial year untit his resignation on
26 July 2005,

Details of remuneration

Details of the remuneration of each

director of Transurban infrastruciure

Management Limited, including their

personally related entities, are set out

in the following tables. The Options

grantad, relate 1o the Transurban

Group as a whole, A reasonable basis of

anportionment is not available, resuiting

in the full amount being disclosed.



Directors of Transurban Infrastructure Management Limited

2005 Post-ermnplayment
Name Cash salary Super- Retirement Total
and fees annuation benefits

$ $ $ $
LG Cox 55362 4,336 33,606 93,204
P C Byers 15309 1,738 15,675 36,722
JG A Davis 15,128 15,714 15,772 46,614
S M Cliver 18571 1671 16,374 38,616
G G Cosgriff 21502 1,935 9362 32,799
[ 3 Ryan 21,797 1,962 - 23,759
G R Phillips - - 61,333
Total 151,669 27,256 90,789 331,047
2004 Post-ermployment
Name Cash salary Super- Retirement Total

and fees annuation benefits

$ $ $ $
LG Cox 55,009 4,957 34,626 94,586
P C Byers 21,196 1,908 10,495 33,599
JG A Davis 15,799 2,644 8,305 30,752
S M Cliver 20,994 1,889 9,721 32,604
G G Cosgriff 18976 1,708 23,270 43,954
[ 3 Ryan 18,168 1,635 - 19,803
G R Phillips - - 61,501
Total 154,142 14,735 86,421 316,799
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Share-based compensation - options

The terms and conditions of each grant of options affecting remuneration in this or future reporting periads are as foliows:

Grant date Expiry date Exercise Value per Date exercisable
price option at
grant date
26 Aprif 2001 30 April 2006 53817 50425 {ne-third after 28/04/03, 26/04/04, 26/04/05
23 October 2007 31 October 2006 54404 50491 One-third after 28/04/03, 26/04/04, 26/04/0%
1 February 2002 30 April 2007 54280 50477 One-third after 03/02/04, 01/02/05, 01/02/06
9 Apri 2002 30 Apil 2007 54030 50449 One-third after 20/05/04, 20/05/05, 20/05/06
20 May 2002 30 April 2007 54220 50470 One-third after 20/05/04, 20/05/05, 20/05/06

Options are issued at no cost to the
Option holder and vest in three equal
tranches on the second, third and fourth
anniversaries of thelr issue. The Exercise
of the options is subject to an Exercize
Comndition. The Exercise Condition
involves a comparison between Total
Shareholder Return ("T5R") of The
Transurban Group's Stapled Securities
over the two years prior o a vesting date
of options, and the TSR of each of the
other companies in the S&P/ASX 200
Inclustrials as at the end of the relevant
Exercise Condition Test Period which
have been in the S&PSASK 200 Industrials
for the full term of the Exercise Condition
Test Period ("Test Companies”) measurad
over the sarme period

TSR rmeasures the total retum on
investment of a security. It takes into
account both capital appreciation and
distribution incorme. The Trarsurban

Group and each of the Test Companies
will be ranked according to their
respective TSRs over the Exercise
Condition Test Perind. The ranking
determines the extent to which vested
options may be exercised if the Group’s
TSH exceeds the 65th percentile of the
ranking, 100% of the vested options may
be exercised If Transurban Group’s TSR is
below the 25th percentile of the ranking,
none of the vested options may be
exercised. If the TSR falls between these
percentiles, the percentage of vested
options that may be exercised will be
caleuiated according to a forrmula.

The exercise price of options was the &
day variable weighted average price of
the Group's stapied secusities prios to
granting the options. When exercised,
each optionis converted into ane
stapled security, comprising one ordinary
share in Transurban Limited, one ordinary

share in Transurban Boldings Lirmnited
and one unit i Transurban Holding Trust,
Options can be exercised at any time
after vesting.

The amounts disclosed as remuneration
in the above tables are the assessed

fair values of the options granted 1o
executive directors allocated evenly
over the period frorm grant date to
vesting date. Fair values at grant clate
are independently determined, using a
Black-Scholes derived option valuation
model taking into consideration the
exercise price, the market price of
Transurban Group Stapled Securities on
the date of grant, the expected price
volatility of Transurban group Stapled
Securities, expected future distributions
and risk free rate of interest over the tarm
of the options.



Equity instrument disclosures relating to directors

Options provided as remuneration

Details of options over Transurban Group stapled securities provided as rermuneration to each director of Transurban infrastructure
Management Limited are set out below.

Name Number of options Number of aptions
granted during theyear  vested during the year

Directors of Transurban Infrastructure Management Limited

G R Phillips - 166,667

Option holdings

The nurnber of options over Transurban Group stapled securities during the inancial vear held by each director of Transugban
Infrastructure Managemeant Lirited, including thelr personally-relazed entities, are set out below,

Name Balance Granted Exercised Other Balance Vested and Vested and
at the during during changes at the end exercisable unexercisable

start of the year as the year during of the year at the end atthe end

theyear remuneration the year of the year of the year

Directors of Transurban Infrastructure Management Limited

G R Phillips 500,000 - 500,600 - - - -
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Share holdings

The nurmnber of Transurban Group Stapled Securities and Covertible Adjusting Rate Securities {fCARS" held during the financial year

by each director of Transurban Infrastructure Management Limited, including their personally-related entities, are set out below.

Stapled Securities
Name Balance at Received Other Balance
the start of during changes at the
the year the year on during end of
the exercise the year the year
of options
Directors of Transurban Infrastructure Management Limited
LG Cox 775,000 367,500 1,142,500
P Byers 50,000 20,580 70,580
G O Cosgriff 24,910 24,510
JG A Davis 50,000 50,000
5 M Oliver 60,993 1,547 62,540
> i Ryan 21,043 534 2EE77
G R Phillips - 500,600 8820 508,820
CARS
Name Balance at Received Other Balance
the start of during changes at the
the year the year on during end of
the exercise the year the year
of options
Directors of Transurban Infrastructure Management Limited
LG Cox 1,000 {1,000 -
P C Byers - -
G O Cosgriff 121 121
J G A Davis - -
SM Oliver - -
[ i Ryan - -

G R Phillips -




Cormpary directors and thedr direcior-
refated entities received normal
distributions on these securities. AH
transactions relating 1o securities were
of the same basis as simifar fransactions
with other security holders,

Other transactions with

directors and director-related

entities

Fees have been paid to Transurban

Infrastructure Management Limited

in its capacity as Responsible Entity

of the Transurban CARS Trust.

The Responsible Entity is also the

Responsible Entity for the Transurban
Holdding Trust which provides financial
assistance and acts as gquarantor 1o the
consolidated entity.

Aggregate amounts of each of the abhove
rypes of other transactions with directors
of the consolidated entity and their
director related entities:

Consolidata Parent

2005 2004 2005 2004

$°000 5000 $'000 5000
Amounts recognised as expense
Interest 685 1,281 685 1,281
Responsiple Entity Fee 3,500 2,200 3,500 2,200
Aggregate amounts payable to director-related
entities at balance date:
Mor-interest bearing current liability 2,178 2420 2,178 2420
Interest bearing non-current dabifity 19,785 19,0596 19,785 19,0596

20 Contingent Liabilities

As at the reporting date there are no contingent liabilities.

21 Related Parties

Responsibie entity’s fees

Transurban Infrastructure Management Limited (TIML? is the Responsible Entity of the Trust and is entitled to receive a fee

calculated at the rate of up to 2.0 per cent per annum of the Gross Asset Value of the Trust. For the 2005 financial vear, the

respansibility entity fee paid by the Trust was calculated at a rate of 0.8 per cent (2004: 0.5 per cent} of the value of the Trust’s

asseis at 30 june 2005,
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Responsible Responsiple

Entity Entity

2005 2004

5000 5000

Fees far the vear paid by the Trust 3,500 2,200

Fees earned by the responsible entity in respect of its rote as

responsible entity of other entities within the Transurban Group 2,009 4,187
Management fees eamed by the responsible entity which are reimbursed in

accordance with the Constitution 25,949 8577

Agaregate amounts payable 1o the responsible entity at reporting date 26,783 7839

Wholly-owned group

The wholly-owned group consists of The Transurban CARS Trust and its whaolly-owned controlied entity, The Transurban WSO Trust.
Details of this controlied entity are set out in note 22,

Transactions between Transurban CARS Trust and the other entity in the wholly-owned group during the years ended 3¢ June 2004
and 30 June 2005 consisted of:

{2y Loans from Transurban WSO Trust
b Loans to Transurban WSO Trust,

{cy Distribution paid to Transurban CARS Trust

Consolidated Parent
2005 2004 2005 2004
57000 $'000 $'000 $'000
Aggregate amounts included in the determination of
profit from ordinary activities before income tax that
resulted from transactions with entities in the wholly
ownead group:
Distribution revenue - - 24,578 9,158

Aggregate amounts receivable from entities in the
whoily-owned groug:

Current receivable - - 1% -




Consolidated Parent
2005 2004 2005 2004
$'000 $000 $'000 £000
Other related parties
Agaregate amounts included in the determination of
profit fror ordinary activities before related income tax
that resulted from transactions with each class of other
related parties:
CPLN'S interest revenue 24,578 24,646 "
Aggregate amaounts receivabile from other related parties
at balance date:
Mor-current receivable 392,000 392,000 "

Controlling entities

The ultimate parent entity is Transurban Holding Trust which owns 100% of the issued ordinary units of Transurban CARS Trust,
Ownership interests in related parties

Transurbary CARS Trust, through its wholly owned subsidiary Transurban WSO Trust, has a 40.0 per cent interest in the joint venture
partnership Westlink Motorway, Details of this interest is set out in Note 22,

22 Investments in Controlled Entity

Name of Entity Country of (lass of Equity Holding
Incorperation Security 2005 2004
Transurbar WSO Frust Australia Ordinary 100% 100%

The tnvestrnent in the partnership is carried at cost of $80 (2004 $80). Refer note 23 for details.

23 Interestin Joint Venture

Ownership Interest Combined entity
carrying amount

2005 2004 2005 2004
$'000 $000 $°000 £'000

Westlink Motorway Partnership 40 40 6,236 6,236




The consolidated entity has a 400 per cent interest in the Westlink Motorway Partnership. The principal activity of the partnership

is the construction of the Westlink M7 Motorway in Sydney, The M7 is presently in the construction phase and & due for complation
in April 2008, The partnership is unlikely to have any impact on the consolidated entity's equity accounted profits until construction

is complated and the operations commence.,

Inforrnation relating to the joint veniure parinership, presented in accordance with the accourting poficy described in note 105,

is set out below:

Consolidated Parent

2005 2004 2005 2004

5000 £000 $000 $000
Share of partnership assets and liabilities
Current assets 5,225 25932 " -
Mom-current assets 580,709 355,834 " -
Total Assets 585,934 358,766 " -
Current Habitities 28 31,306 " -
Nor-current labilities 585,906 327460 " -
Total Liabilities 585,934 358,766 " -
Net Assets - - - -
Share of Profits - - " -
Share of partnership commitments
Capital commitments 522,288 327484 - -

24 Financial Instruments Disclosure

Credit risk

Credit risk represents the 1oss that would be recognised if counterparties failed to perform as contracted.




Interest rate risk

The consolidated entitys exposure to interest rate risk and the effective weighted average interest rate by maturity periods is set
outin the following table

2005 Fixed Interest Rate Maturing i
Floating 1year  between more Non
Interest or 1ta5 than interest
Rate less years 5 years bearing TOTAL
Note 5°00C $'000 $'000 5000 $'000 $'000

Financial Assets

Cash 7 32531 - - - - 32,531
Sundry debtors 8 - - - - 262 262
Loans to related parties g - - - - 52 52
Construction Phase Loan Notes 10 - 392,000 - - - 392,000
Total Financial Assets 32533 392,000 - - 354 474888
Weighted average interest rate 481% 6£27% - -

Financial Liabilities

Creditors 12 - - - - 14,541 14,541
CARS 14 - - 430,000 - - 430,000
Loan from related parties 12,14 - - - - 21,963 21,963
Total Financial Liabilities - - 430,000 - 36,504 466,904
Weighted average interest rate - - 700% -

Net Financial Liabilities 32531 392,000 {430,000 - (36,550) 42,019




2004 Fixed Interest Rate Maturing in:
Floating lyear  between more Non
Interest or 1te 5 than interest
Rate less years 5 years bearing TOTAL
Note $'000 $'000 $°000 5000 $°000 $'000
Financial Assets
Cash 7 40,707 - - - 40,707
Sundry debitors 8 142 - - - 224 366
Construction Phase Loan Notes 10 - - 392,000 - - 392000
Tetal Financial Assets 40,849 - 3592000 - 224 433,073
Weighted average interest rate 5 08% - 6.27% - -
Financial Liabilities
Creditors 12 - - - - 15,026 15,026
CARS 14 - - 430,000 - 430,000
Loan from related parties 13,14 15096 - - - 2,420 21518
Total Financial Liabilities 16,096 - 430,000 - 17,446 466,542
Weighted average interest rate 7.05% - 700% - - -
Net Financial Liabilities 21,753 - {38,000} - {17,222) {33,469
Reconciliation of net financial liabilities to net liabilities
2005 2004
Notes $7000 £'000
Met financial Habilities as above {42,019) {33,489)
Non-financial assets
Deferred borrowing costs 11 12,351 12,740
Net liabilities per Balance Sheet {29,668) {20,729

Net fair values of financial assets and liabilities

The carrying amount and net market value of inancial assets and Habilitizs brought 1o account at balance date are the same,




25 Reconciliation of Loss from Ordinary Activities to Net Cash (Outflow)/Inflow
from Operating Activities

Consolidated Parent

2005 2004 2005 2004

$°000 5000 $'000 5000
Met foss from ordinary activities {8,939) {8.085) (8,928) {B085)
Deferred borfowing costs (6) - {6}
Armortisation deferred borrowing costs 394 354 394 394
Change in operating assets and liabilities
{Decrease)/increase in creditors {B5) 8513 (85} 8513
Decrease in debtors 104 577 104 577
Increase in foans from related parties 300 3,701 300 3,701
Met cash {outhiow)/inflow from operating activities {8,232) 5,100 {8,221) 5,100

26 Economic Dependency

Transurbary CARS Trust is reliant on the receipt of distributions from Transurban W50 Trust for its ongoing wability. Transurban
CARS Trust has 320.1 million {2004: $282 million) in reserve to fund future Convertible Adiusting Rate Securities ("CARS") coupon
payrments which i not available for general use. The CARS coupon payments are guaranteed by Transurban Holding Trust (parent
erttity) unitil the first reset dage 14 Aprit 2007

27 Earnings Per Unit

Cansolidated

2005 2004
Met tangible asset backing per ordinary unit (82,472,333} (51.727417)
Basic earnings per unit ($744,917) ($673,750)
Diluted earnings per unit ($744,917) (5673,750)
Weighted average number of units used as the denominator in
caloulating basic 2amings per unit 12 12

Weighted average number of unit and potential units used
used as the denominator in calculating diluted eamings per unit 12 12




28 Impacts of Adopting
Australian Equivalents
to IFRS

The Australian Accounting Standards
Board (AASE™ Is adopting International
Financial Reposting Standards {IFRS"™
for application to reporting periods
beginning on or after 1 January

2005 The AASS has issued Australian
equivalents to IFRS, and the Urgent
lssues Group has issued interpretations
corresponding to [ASB interpretations
originated by the Intemational Finandal
Reporting interpretations Committee
of the former Standing Interpretations
Commitiee. The adoption of Austalian
eguivalens to IFRS will be first reflected
in the consolidated entity’s financlal
statements for the half yvear ending

31 Decernber 2005 and the year ending
30 June 2006.

Entities complying with Australian
eguivalens to IFRS (CAIFRS™) for the first
tirne will be required to restate their
comparative financial staternents to
amounts reflecting the application of
AIFRS to that comparative period Most
adjustments reguired on transition to
AIFRS will be made, retrospectively,
against opening retained earnings as
at 1 July 2004,

The Transurhan Group established an
AIFRS transition project team in October
2003.The project teamn prepared a plan
to rnanage the fransition to AIFRS and
reports regularly on progress to the
audit committee. The project plar was
o schedule for completion by 30 june

2005 until the acquisition of the Hills

Maotorway Group added a further level
of complexity that has not vet been fully
determined. it is now expected that the
project will be completed {including the
calcutation of the impact of AIFRS) by
the first AIFRS reporting date being the
period ending on 31 December 2005

The project tearn is undertaking a
detailed analysis of AIFRS and the Group’s
accounting policies to determine the
effects on the opening balance sheet

o be prepared on the date of tansition
o AIFRS and future accounting policy
differences. The project team has
identified a nurmber of accounting policy
choices which have been anabysed by
management to determine the most
appropriate accounting policy for the
Group on transition to [FRS.

The known of reliably estimable impacts
on the financial repost for the year ended
30 June 2005 had it been prepared using
AIFRS are set out below. As mentioned
above, this may not be all of the impacts
that may arise. The expected finandial
effects of adopting AIFRS are shown

for each itern with descriptions of the
differences. No material impacts are
expectad in relation to the statements
of cash flows.

Although the adjustrnents disclosed in
this note are hased on management’s
best knowledge of expected standards
and interpretations, and current facts
and circumstances, these may change.
For exarmple, amended or additional
standards or interpretations may be

issuad by the AASE and the 1ASE.
Therefore, until the company prepares
its first full AIFRS financial staterments,
the possibility cannot be excluded thag
the accompanying disclosures may
have to be adjusted.

Accounting for Associates

Under AASB 128 Investments in
Associates, a long term loan to an
associate can be considered as part

of the investrnent. This is a change in
present accounting policy where only
the equity component of the investrment
is inciuded in equity accounting and
[ong terrm loans are a separate class of
asset subject to recoverable amount
testing. This will affect the Group's
investment in the Westlink project

which is presently equity accounted.

The investiment is substantially
represented by a long term foan rather
than an equity investment. if the Westlink
project incurs accounting losses from the
commencernent of operations greater
than the Groug's equity investment,

the recelvable balance may be reduced
i the extent of the Group's remaining
share of accounting losses. This may
ocour despite the recoverable amount of
the fong term loan not heing impaired
due to the expecied cashilow frorm the
Westlink project. If the policy required by
AASE 128 had besn applied during the
year ended 30 June 2005, there would he
no financial impact as Westlink has not
yet commenced operations. However, it
may lead to greater volatility in earmings
in future reposting periads.



Directors’ Declaration

In the directors opinion:
ay  The financial staternents and notes set out on pages 14010 162 are in accordance with the Corporations Act 2001, including:

{ complying with Accounting Standards the Corporations Regulations 2001 and other mandatory professional reporting
requirernents; and

{1 giving a true and failr view of the company’s and consolidated entity's financial position as at 30 June 2005 and of their
performance, as represented by the results of their operations and their cashflows, for the financial year ended on that

date; and

) There are reasonable grounds 1o believe that the company wili be able to pay its debis as and when they hecome due
and payable.

The directors have been given the declarations by the chief executive officer and chief finance officer required by section 2954 of
the Corporations Act 2001,

This declaration is made in accordance with a resolution of the direciors of Transurban Infrastructure Management Limited.

Laurence G Cox

Chairman

Kimberley Edwards
Managing Director

Melbaurne
23 August 2005
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The security holder information set out below was applicable as ar 31 August 2005,

A Distribution of Convertible Adjusting Rate Securities

1. The number of holders of Convertible Adjusting Rate Securities, which are preference units in Transurban CARS Trusg,
was 5,803,

2. Thevating rights are one vote per security.

3. AL 31 August 2005 the percentage of the total holdings held by or on behalf of the twenty largest halders of these
securities was 7046 per cent.

4. The distribution of holders was as follows:

Security Grouping Number of Holders Number of
Convertible %

Securities Held
11,000 5670 971,526 22,55
1007 - 5,000 102 193,410 4.50
5001 - 10,000 4] 40,785 085
10,001 - 100,000 15 415,210 966
100,001 — and over 10 2679065 £2.30
Tostal 5803 4,300,600 100

There were 43 holders of fess than a marketable parcel of preference units,

5 Substantial Holders as at 31 August 2005 are as follows:

Name Number of % of
Convertible Securities Total

LIBS Nominees Py Ltd 630,746 158




B Twenty Largest Holders of Convertible Adjusting Rate Securities

Number of Convertible % of Issued

Securities Held  Convertible Securities

BRISPOT NOMINEES PTY LTD 794,188 1847
CITICORP NOMINEES FTY LIMITED 310243 721
NATIONAL MOMINEES LIMITED 295857 6.58
FORTIS CLEARING NOMINEES PAL 247 465 576
REC GLOBAL SERVICES AUSTRALIA NOMINEES PTY LIMITED 233277 543
1R MORGAN NOMINEES AUSTRALIA LIMITED 203,115 472
ANZ NOMINEES LIMITED 197678 480
RBC GLOBAL SERVICES AUSTRALIA NOMINEES PTY LIMITED 149,030 347
WESTPAC CUSTODIAN MOMIMEES LIMITED 148,138 345
ANZ NOMINEES LIMITED 100,074 233
GOLDMAN SACHS JBWERE CAPITAL MARKETS LTD 54252 1.38
LIBS PRIVATE CLIENTS AUSTRALIA NOMINEES PTY LTD 53,713 1.25
AUSTRALIAN FOUNDATION INVESTMENT COMPANY LIMITED 52,700 1.23
PAN AUSTRALIAN MOMINEES PTY LIMITED 43585 1.01
SANDHURST TRUSTEES LTD 26,751 062
CAMBOOYA PTY LIMITED 25800 0.60
AUSTRALIAN EXECUTOR TRUSTEES LIMITED 24,360 0.57
[RREWARRA INVESTMENTS PTY LTD 24,044 0.56
PERPETUAL TRUSTEE COMPARY LIMITED 15,798 046
COGENT NOMINEES PTY LIMITED 19,739 046
Total 3028911 7046
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