UNITED STATES ] OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3335.0076
Washington, B.C. 20545 _|Expires:  May31,2005

Estimated average burden

FORM D hours per response. ... .. 16.00

NOTICE OF SALE OF SECURITIES _ efSEC USE ONLY _

PURSUANT TO REGULATION D, o e
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ([T] check if this is an amendment and name has changed, and indicate change.)

/"
Filing Under (Check box(es) that apply): [] Rule 504 [:] Rule 505 [/] Rule 506 0 Section 4(6) D ULOE

0405

1.  Enter the information requested about the issuer

Name of Issuer ([:] check if this is an amendment and name has changed, and indicate change.)
Brambles Industries Limited

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

Level 40, Gateway, 1 Macquarie Place, Syndney NSW 2000, Australia 61 (0) 2 9256 5222

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Same

Brief Description of Business ©

The issuer is a leading global support services provider with businesses operating in approximately 50 countries. PR CESSED

- Fn Y mal o = ~

Type of Business Organization ) UEL 2 Y lmjg@'
Z] corporation D limited partnership, already formed [:] other (please specify):
[J business trust [] limited partnership, to be formed THOMSON

FINANCIA]

: Month Year .
* E 3
Actual or Estimated Date of Incorporation or Organization: [ [ 8] "l | [] Actual Estimated See Rider 1 attached hereto
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: and made a part hereof.
CN for Canada; FN for other foreign jurisdiction) @

GENERAL INSTRUCTIONS

Federal: ‘

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal nofice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9




2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [] Executive Officer

{1 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
See Rider 2 attached hereto and made a part hereof.

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ~ [] Promoter  [7] Beneficial Owner [] Executive Officer

O Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner [} Executive Officer

] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)}

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter ’ [ Beneficial Owner [] Executive Officer

[J Director [] General and/or
' Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [} Beneficial Owner  [] Executive Officer

] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ['_'] Promoter D Beneficial Owner D Executive Officer

] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [] Executive Officer

7] Director [7] General and/or
Managing Partrer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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1. -Has the issuer sold, or does the issuer-intend to sell, to non-accredited-investors in this offering? «uoivicveeeinnens kK B

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimum investment that will be accepted from any individual? ............cceiis i $__N/A '
' Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNIL? ..cc.oovivieeriviivieceie e bbbt esas s ssans

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
None

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ....cocceriivinnniniccecnm e reeseeseeseenesd TR USRI [J All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StAtes) .......ccccieeiiinnniitnircrnir et ce et n i [0 All States

'
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... ST [ Al States
: '

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included inthis-offering and the total amount already -

sold. Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate ¥ - Amount Already
Type of Security Offering Price Sold
DIDL .ottt oo g 000 g 000
EQUILY ©ouvterevuitereceetetriaissesasseasess o cos e e sebesss e b sete s s be st s seteeasResebasesesesesebsbssee e Rna et s enn e s b e s ean et et s e benenee $ 0.00 $_0.00
7] Common [7] Preferred
) o _ 0.00 0.00
Convertible Securities (including Wartants) ........cccoccovrrernercrieneeneeeeiererene e e eesseesssesesenens $ $
PartnerShip INTETESES ...cvoviuivcreiei it iiie et esse e re e ie s st eb b b e s s e ss et et bes b et e sebsta s bbb ersseseeasasantates $ 0.00 $ 0.00
Other (Specify ) ettt re b ae b s s bbb bbbt bt ns $ 0.00 s_0.00
TOAl ..ot oo e g 0.00 §_0.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIE INVESLOTS .o.veuiucierierereriieeir e ie ettt seses sttt s babes bt aseactesesssensecares 19 $_0.00
NON-BCCTEAItEd INVESIOTS 1u.vvovvveeeeieoe st essssess s st et ss s sas o 35 $_0.00
Total (for filings under Rule 504 0nly) ..o s 54 $_0.00
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 Lottt e ettt et e er e e eh e e e s et $
RegUIAtION A L.oiiii it e e e e $
RUIE 504 oottt re et e e e e ee e cee e e $
TOERL ...t ere ettt et et e oot etttk et s et it $_0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr ABENE'S FEES ..oovmireriiiiciit e st ts e ettt st s en et st s e bt O s 0.00
Printing and ENGraVINE COStS ....ccoiiiriiiieeieieernirineneeicseies e sesssaseserseseesssnssssesessesesnesssessossssessassmiessisnsssssenes g s 0.00
LLEBAI FEES ....iuiiiicririnirts ettt tieteaaue e te st sesan et s et s s besss s s st sttt a st e s b £E s e b s an s e e bk e b na sk es e e st bt ee st een et anan $_20,000.00
ACCOUNTING FEES oottt e bbb s bbbt breba b sesh e som bbb ees o $_9.00
ENGINEETING FEES wviveviiiiiiccicireriniiecsieseresecennienn st a s nest st st senss s b s rmsesssasasbanbsessesess sesennssenssnsaas a s 0.00
Sales Commissions (specify finders’ fees separately) .......oococccorvmecicriiin e O s 0.00
Other Expenses (1dentify) e e e b s 0O s 0.00
TORAL ...ttt ettt d e s bbb e RS ERS S8 h R s R b 0 s 20,000.00

J * See Rider 3 attached hereto and made a part hereof.
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b.  Enter the difference between the apgregate offering price given in response to Part C — Question 1
and tota} expenses fymished in respense 10 Part C — Question 4.&. This difference is the “adjusted pross -20,000.00
proceds 10 the (S5UST.” ... s s S PR e erereanste $

3, Indicatc below the amount of the adjusted gross proceed to the issuer used or proposed 1o be uscd for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimale and
check the box to the left of the cstimate. Thetotal of the payments listed must equal the adjusied gross
proceeds to the issuer set forth in response {o Part C — Question 4.b above,

Payments to
Officers,
Directors, & Poyments to
Affiliates Others
SRIAries And [BES .....oovvissirssmssserseeesbesssartismsis esssessssssesisns []$.0.co []$_0.00

Purchuse of real esiate e [ 5000 Os 0

Purchase, rental or leasing and installation of machinery
AN EGUIPMIBIIL 1ot iriereesinrererrvensssirstsst sorsesnssessrenes roesetsb INESRELESE 1018 e SPRF1 20 ss0L 4 KORER AT AT E SO F symscnd shsabsa b s eR TR RS s 0.00 [J%

Construction or leasing of plant buildings and ACITIES civir et 0s 0.00 Os 0.00

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange lor the assets or securities of another

1SSULT PUTSUANE 10 B MEFBETY covveverrsicsersrerneseeemsistinesmssismtassssssraarsress s s sb 18RS EEsE 1B srras s bbb EIS e s sR TR e r0s as 0.00 0% 0.00
Repayment of indebtedness ..., i RN I R sreerees b e S as 0.00 Os 0.00
WOTKITLE CAPILAL cvvrveeeee s ssrsersesen e sesvce e s sbachasa s e r s 07 s vgses s 0010 TR SR eRS L Rt v e naressabbRESE S et rene bR SR TR ERS s 0.00 s 0.00
Other (specify): s _oLo0 Os_0.00
,00 |

....... Os2 s 2
Column Tofals TRy LTS AR e AR R e s n RS aE RO ERS as 0.00 0% 0.00
Toiul Payments Listed (eolwnn totals added) . as 0.00

The ixsuer has duly caused this notice to be signed by the undersigned duly authorized person. If'this notice is filed under Rule 505, the following
signalure constitutcs an undertaking by the issuer to furnish to the U. 5. Securities and Exchunge Commission, upen written request of its siaff,
the information furnished by the issuer to any nan-accredited invesior pursuant to parugraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Daie
Brambles Industries Limited W December ,j_ , 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)
Craig Andrew van der Laan de Vrles Company Secratary
ATTENTION

Intentiona!l misstatements or omlisslons of fact constitute federal criminal violatlona. (See 18 U.S.C. 1001.)
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BRAMBLES INDUSTRIES LIMITED

RIDER 1
TO
FORMD

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

The date provided herein is the first date that the issuer became part of a dual-listed
company structure with Brambles Industries plc (i.e., the date the issuer listed on the
Australian Stock Exchange and Brambles Industries plc listed on the London Stock
Exchange).



BRAMBLES INDUSTRIES LIMITED
RIDER 2
TO
FORM D
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

EXECUTIVE OFFICERS:

FULL NAME BUSINESS OR RESIDENCE
ADDRESS

Brown, Thomas 2/109a Jersey Road
Woollahara NSW 2025
Australia

Thlein, Michael Francis 69 Darling Point Road
Darling Point NSW 2027
Australia

Laurent, Jean-Louis 32 Avenue des Pinsons
' B1410 Waterloo
Belgium

Luby, Mark Bernard 1 Northumberland Place
Richmond

Surrey

TW10 6TS

Martinez, Paul Gerard 217 Highfield Road
Camberwell 3124
Victoria

Australia




FULL NAME

BUSINESS OR RESIDENCE
ADDRESS

Mezzanotte, David Anthony

9700 Endicotte Ct
Windermere
Florida 34786
USA

Porritt, Kerry-Anne Abigail

65 St Martins Lane
Langley Park
Beckenham

Kent BR3 3XU
United Kingdom

Trujillo, Alfredo

1735 Lazy River Lane
Dunwoody

GA 30350

USA

Turner, David John

11 Middlehead Road
Mosman NSW 2088
Australia

van der Laan de Vries, Craig Andrew

11 Middle Harbour Road
Lindfield NSW 2070
Australia

Westra, Gerben Richard

8 Georgette Place
Greenwich
London

SE10 8QA
United Kingdom




DIRECTORS:

FULL NAME

BUSINESS OR RESIDENCE
ADDRESS

Argus, Donald Robert

91 Finch Street
East Malvern Victoria 3145
Australia

Brown, Roy Drysdale

Hillyfields Farm
Buckhurst Lane
Wadhurst

East Sussex TN5 6JY
United Kingdom

Burrows, Mark Douglas Irving

“Trahlee”

5 Trahlee Road :
Bellevue Hill NSW 2023
Australia

Ihlein, Michael Francis

69 Darling Point Road
Darling Point NSW 2027
Australia

Johns, Stephen Paul

85 Victoria Road
Bellevue Hill NSW 2023

Australia

Lees, David Bryan

Oakhurst
Uffington
Shrewsbury
Shropshire

SY4 4SN
United Kingdom

McDonald, Fergus Allan

5/93 Elizabeth Bay Road
Elizabeth Bay NSW 2011
Australia

Milne, Ronald Charles

14/181 Clarence Street
Sydney NSW 2000
Australia




FULL NAME BUSINESS OR RESIDENCE
.| ADDRESS_

Nasser, Jacques 651 Lone Pine Hill
Bloomfield Hills
Michigan 48304
USA

Turner, David John 11 Middlehead Road
Mosman NSW 2088
Australia




BRAMBLES INDUSTRIES LIMITED
RIDER 3
TO
FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

The securities included in this offering are being issued pursuant to an employee
incentive plan (the “Plan”) to employees of a joint venture entity that is owned by each of
Brambles Industries Limited and Brambles Industries plc. (As noted in Rider 1 above,
Brambles Industries Limited and Brambles Industries plc operate under a dual-listed
company structure.) Under the Plan, such employees may receive shares in both
Brambles Industries Limited and Brambles Industries plc. No consideration is being
paid by such employees for such shares. A separate Form D is being filed concurrently
with the filing of this Form D to cover issuances of shares of Brambles Industries plc to
such employees under the Plan.



