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Toll's Managing Director, Mr Paul Little said "Today's acquisition proposal will deliver 
immediate value to both Patrick and Toll shareholders, ongoing benefits to all shareholders, 
create a truly world class transport and logistics company and gives Patrick shareholders a better 
structured, lower risk exposure to the aviation business."  
 
 
Benefits of the Proposed Acquisition 
 
The Toll and Patrick businesses are highly complementary. The combination will be, in Toll’s 
view, the leading integrated transport and logistics company in the Asian region, with a unique 
group of strategically aligned assets across the supply chain.    
 
Benefits of the merged group include:  
 
• Improved Supply Chain Efficiencies and Customer Service Capabilities  
 
The merged group will bring under one roof the industry expertise, technology and facilities to 
deliver substantial supply chain efficiencies – efficiencies that are already being sought by 
customers in a dynamic and globalising freight market.  
 
Combining Patrick’s capital city container ports and stevedoring businesses with Toll’s market 
leading land-based transport and logistics businesses and established customer relationships, will 
provide customers with a seamless and improved end to end service by land, sea and air.  
 
In addition, Pacific National - Toll and Patrick’s 50:50 rail joint venture - will be consolidated 
under common ownership, to improve efficiency and service levels for the benefit of all bulk and 
freight forwarding customers. 
 
• Increased Ability to Invest in Infrastructure  
 
Patrick is facing a period of significant additional capital reinvestment requirements in its 
business.  Average analysts forecasts for Patrick’s aggregate capital expenditure, excluding its 
share of Pacific National, over the next three years is in the order of $1.1 billion4 compared to 
approximately $300 million over the past comparable period.   In Toll’s view, this is likely to 
place significant strains on Patrick’s prospective returns to shareholders as a standalone 
company.  
 
The combined group will have a conservative capital structure with low gearing and strong 
operating cash flows, leaving it in a strong position to fund capital expenditure plans and further 
regional growth opportunities. 
 
Toll believes that this financial position, together with the increased scale and efficiency 
potential of the combined entity, will result in an improved ability to invest in critical 
infrastructure for the benefit of shareholders and ultimately Australia’s national competitiveness.  
  

                                          
4  Average of nine leading brokers’ aggregate capital expenditure forecasts for the 2005 to 2007 financial years 

from reports dated 21 June 2005 to 21 August 2005 (range $833 million to $1,522 million). 
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as a result (directly or indirectly) of the acquisition or proposed acquisition of Patrick 
Shares by Toll. 

 
(g) (No material transactions): that, except in accordance with any public announcement by 

Patrick before the Announcement Date, none of Patrick or any of its subsidiaries does 
any of the following between the Announcement Date and the end of the Offer Period: 

 
(i) purchases or otherwise acquires, sells or otherwise disposes of, or offers or agrees 

to purchase, acquire, sell or dispose of, any property or assets (or any right, title or 
interest therein) the total consideration for which, or value of which, exceeds or 
would exceed $100 million in aggregate;  

 
(ii) sells or otherwise disposes of Virgin Blue shares (including by way of transfer to 

a related body corporate of Patrick) representing more than 1% of the total 
number of Virgin Blue shares on issue; 

 
(iii) enters into, or offers or agrees to enter into, any other agreement, arrangement, 

joint venture, partnership or other commitment of any kind which would require 
expenditure, or the foregoing of revenue, of an amount which exceeds or would 
exceed $100 million in aggregate; 

 
(iv) declares or pays any dividends (other than in the ordinary course) or other 

distributions of profits or capital to any Patrick shareholder; 
 

(v) amends its constitution or the terms of issue of any shares, options or other 
convertible securities; 

 
(vi) does or permits to occur any material act, fact, matter, event or circumstance 

which is not in the ordinary course of business; or 
 

(vii) resolves or announces an intention to do any of the things referred to in 
paragraphs (i) to (vi) above; 

 
(h) (No Prescribed Occurrences): that, between the Announcement Date and the end of the 

Offer Period, none of the events listed in sections 652C(1)(a) to (h) inclusive and 
652C(2)(a) to (e) inclusive of the Corporations Act occur (other than the issue of Patrick 
Shares pursuant to the exercise or conversion of options or other securities which had 
been issued and notified to ASX prior to the Announcement Date); 

 
(i) (Interest in Patrick): that between the Announcement Date and the end of the Offer 

Period, no person (other than Toll or any subsidiary of Toll) acquires a relevant interest 
in more than 20% of Patrick Shares; and 

 
(j) (Stock and financial markets): that between the Announcement Date and the end of the 

Offer Period, the S&P/ASX 200 Index does not fall below 3,750 at any time on any ASX 
trading day. 

 
The full text of these conditions will be set out in Toll’s Offer and Bidder’s Statement. Toll 
reserves the right to waive any or all of these conditions in accordance with the Corporations 
Act. 


