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statement supersedes APB Opinion No. 25, Accounting for Stock
issued to Employees. The provisions of this statement were
effective | January 2006. Effective | January 2005, our share
based payments for all future awards are measured using the
Monte Carlo fair value measurement method. The adoption of
SFAS 123(R) did not have an impact on our financial
statements.

Other differences

SALE AND LEASEBACK TRANSACTIONS

Under IFRS, if a sale and leaseback transaction results in a
finance lease, any excess of sales proceeds over the carrying
amount shall be deferred and amortised over the lease term. If
a sale and leaseback transaction results in an operating lease,
any loss is generally recognised immediately. Recognition of
gain is based on whether sale price is at, below or greater than
fair value.

US GAAP has more specific accounting criteria for sale and
leasebacks under SFAS No. 28, Accounting for Sales with
Leasebacks, SFAS No. 66, Accounting for Sales of Real Estate, and
SFAS No. 98, Accounting for Leases (SFAS No. 98). Under SFAS
No. 98, a seller-lessee is required to make a determination
whether the transaction qualifies for sale and leaseback
accounting. Where sale and leaseback transactions do not
qualify for sale and leaseback accounting, they are required to
be accounted for as finance leases.

Under US GAAP, gains on transactions qualifying as sale and
leasebacks are recognised based on the degree to which the
seller-lessee retains the right to use the real estate through the
leaseback. Where the seller-lessee retains substantially all of
the use of the property, the gain on the sale transaction is
required to be deferred and amortised over the lease term.
Where the seller-lessee retains only a minor use of the
property, any profit or loss generally is recognised at the date
of sale. If the seller-lessee retains more than a minor part but
less than substantially all of the use of the property, any profit
in excess of the present value of the minimum lease payments
is recognised at the date of sale. Losses are recognised
immediately upon consummation of the sale.

Differences between IFRS and US GAAP resulted in a
cumulative effect of €5 million on shareholders’ equity to defer
gains on sale of property and to realise these gains over the
respective lease terms as at 31 December 2005. Due to the
sale of the logistics division in 2006 we no longer have
differences related to such transactions. These differences were
previously included on the ‘other’ line item within our
reconciliation of total equity from IFRS to US GAAP.

LONG TERM CONTRACT INCENTIVES

Under IFRS, expenses related to long term contract incentive
payments made to induce customers to enter or renew long
term service contracts may be deferred and accounted for over
the contract period. Under US GAAP such payments may not
qualify for deferral, and must be recognised fully in income in
the initial period that the cost is incurred. We have paid certain
long term contract incentives totaling €6 million that did not
qualify for deferral under US GAAP. As a result, under US
GAAP, such payments were recognised immediately in the
income statement, while under IFRS they have been deferred
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and will be recognised over the term of the contract. This
difference resulted in an adjustment to the US GAAP net
income and shareholders’ equity in 2005 to reflect the reversal
of the related annual charge to the income statement recorded
under IFRS. Due to the sale of the logistics division in 2006 we
no longer have differences related to such incentives.

FINANCIAL INSTRUMENTS

Effective | January 2005, under IFRS we are required to value
derivative instruments at fair value and are required to
recognise changes therein recognised either in current earnings
or through a separate component of shareholders’ equity,
depending on specific criteria. Similar accounting treatment is
required under US GAAP. As at 31 December 2006 and 2005
we had no significant differences between IFRS and US GAAP,
in accounting for our derivative instruments.

GUARANTEES

We have provided certain indemnifications in 2006 related to
the sale of our logistics division to Apollo Management L.P.
which are within the scope of FASB Interpretation No. 45,
Guarantor’s Accounting and Disclosure Requirements for
Guarantees, Including Indirect Guarantees of Indebtedness of Others
(FIN 45). These provisions expand those required by
Statements of Financial Accounting Standards 5, Accounting for
Contingencies, by requiring the guarantor to recognize and
disclose certain types of guarantees, even if the likelihood of
requiring the guarantor’s performance is remote. The
indemnifications we have provided relate to circumstance in
which payment by us is conditional on claims made by Apollo
Management L.P., which typically allow for us to challenge the
claim. Further, our obligations under these agreements are
limited in terms of time and / or amount.

It is not possible to predict the maximum potential amount of
future payments under these or similar agreements due to the
conditional nature of our obligations and the unique facts and
circumstances involved in each particular agreement. There is
no difference between the amounts which we have accrued
under IFRS related to these indemnifications and the amounts
we have accrued under US GAAP. We refer to note 12 of the
consolidated financial statements.

The remainder of our guarantees are outside the scope of FIN
45 because they are guarantees of our own performance. We
had no guarantees that met the criteria of FIN 45 in 2005.

OTHER

Under IFRS, a curtailment gain on a suspended retirement plan
is recognised as the difference between the curtailment gain
and the estimated additional liability to terminate the plan.
Under US GAAP, an estimated liability to terminate a plan is
not recorded until the plan is formally terminated. This
accounting difference resulted in a €2 million adjustment to our
2005 reconciliation of shareholders’ equity under IFRS to that
under US GAAP in order to reverse the recognition of the
estimated liability to terminate the plan that was made in 2002.
Due to the sale of the logistics division in 2006 we no longer
have differences related to the recognition of curtailment gains.

Under IFRS, provisions were made for constructive obligations
for early retirement benefits for certain part-time employees in
one of our group companies. Under US GAAP these provisions



were not permitted as we were not legally obligated to make
these payments at year end 2006.This also resulted in a
difference at year end 2004. This difference amounted to €6
million and €3 million at year end 2006 and 2005, respectively,
and is included on the ‘other’ line item within our reconciliation
of total equity from IFRS to US GAAP.

Under IFRS, for intangible assets other than goodwill,
restoration of previously recognised impairments is required
when the reason for the impairment is no longer valid. Under
US GAAP, restoration of previously recognised impairments is
prohibited. This difference amounted to €1 million, €2 million
and €3 million at year end 2006, 2005 and 2004, respectively,
and is included on the ‘other’ line item within our reconciliation
of total equity from IFRS to US GAAP.

Property, plant and equipment transferred to our company in
connection with the incorporation of the postal and
telecommunications business as of | January 1989, were valued
at the then current value. This method is prescribed under
Dutch law and permitted under IFRS. US GAAP requires that
property, plant and equipment be valued at historical cost. No
adjustment to the IFRS accounts is made in the US GAAP
reconciliation in relation to this difference, as the original
historical cost can not be determined.

We recognise deferred tax assets if it is more likely than not
that they will be realised. Accordingly, we have established
valuation allowances of €158 million (2005:133) and recorded
as at 3|1 December 2006 net deferred tax assets of €63 million
(2005:70). Under IFRS we have recorded the same amounts of
net deferred tax assets.

Under IFRS, investments in joint ventures may be
proportionately consolidated. In general, the proportionate
consolidation method is prohibited under US GAAP. However,
as allowed under the United States Securities and Exchange
Commission’s (SEC) rules applicable to Form 20-F, no
adjustment has been made for this difference as the joint
ventures, in which we hold an investment, are operating
entities for which we have joint control over the financial
operating policies with all other parties holding an interest in
the respective joint venture.

We prepare our statement of cash flows in accordance with
requirements of IFRS, IAS No. 7, Cash Flow Statements. As
permitted under the SEC’s rules applicable to Form 20-F, no
adjustment has been made for any difference that may arise
between IFRS and US GAAP.
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Additional information related to roll forward of the equity,
comprehensive income and accumulated other comprehensive
income is included in the following tables:

Total
equity
Equity for the equity holders of the parent 3,146
under US GAAP at 31 December 2003
Profit attributable to shareholders over 2004 714
under US GAAP
Final dividend 2003 and interim dividend 2004 (237)
Translation adjustment IFRS (29)
Translation adjustment on US GAAP reconciling items (113)
Stock options exercised 3

Repurchase of shares 2004 plan October 2004 tranche (151)
Repurchase of shares 2004 plan January 2005 tranche (258)

Minimum liability for defined benefit plans (454)
Other |

Equity for the equity holders of the parent 2,622
under US GAAP at 31 December 2004

Profit attributable to shareholders over 2005 632
under US GAAP

Final dividend 2004 and interim dividend 2005 (268)
Translation adjustment IFRS 8
Translation adjustment on US GAAP reconciling items 86
Stock options exercised 41

Additional liability for defined benefit plans (133)
Repurchase of shares 2005 plan (231)
Equity for the equity holders of the parent 2,757
under US GAAP at 31 December 2005

Profit attributable to shareholders over 2006 657

under US GAAP

Final dividend 2005 and interim dividend 2006 (282)
Translation adjustment IFRS I

Translation adjustment on US GAAP reconciling items (8)
Share based compensation 15

Reduction of liability for defined benefit plans 48

Release of currency translation adjustment related to 69

logistics business

Repurchase/cancellation of shares in 2006 (1,736)
Stock options exercised 52

Other (12)
Equity for the equity holders of the parent 1,571

under US GAAP at 3|1 December 2006

(in € millions)

Year ended at 3| December

COMPREHENSIVE INCOME m 2005 2004
Profit attributable to the equity holders of the parent 657 632 714
under US GAAP

Unrealised forex gains and (losses) IFRS I 8 (29)
Unrealised forex gains and (losses) US GAAP reconciling items 8) 86 (113)
Decrease/(Increase) liability for defined benefit plans 48 (133) (454)
Release of currency translation adjustment related to logistics business 69

Other ) 2
Comprehensive income under US GAAP 768 593 120

(in € millions)
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Year ended at 31 December

ACCUMULATED OTHER COMPREHENSIVE INCOME, NET OF RELATED m 2005 2004

INCOME TAXES (UNDER US GAAP)

Opening accumulated comprehensive income (822) (783) (189)
Unrealised forex gains and (losses) IFRS I 8 (29)
Unrealised forex gains and (losses) US GAAP reconciling items (8) 86 (113)
Decrease/(Increase) liability for defined benefit plans 48 (133) (454)
Release of currency translation adjustment related to logistics business 69

Other ) 2

Total accumulated other comprehensive income, @@t (822) (783)
net of taxes (US GAAP)

(in € millions)

The total accumulated other comprehensive income, net of
taxes, of €711 million mainly includes a pension liability of €539
million and the remainder consist of unrealised gains and losses
on foreign currency translations.

RECENT US GAAP ACCOUNTING PRONOUNCEMENTS

The Financial Accounting Standards Board in the United States
(FASB) has issued certain Statements of Financial Accounting
Standards (SFAS), each of which, when adopted, could affect
our consolidated financial statements for US GAAP reporting.

In September 2006 the FASB issued SFAS 157, Fair Value
Measures, (SFAS 157). This statement enhances the guidance
for using fair value to measure assets and liabilities. SFAS 157
provides a single definition of fair value, together with a
framework for measuring it, and requires additional disclosure
about the use of fair value to measure assets and liabilities. We
are required to adopt this pronouncement effective | January
2008. We are evaluating the impact this standard will have on
our financial statements.

In September 2006, the FASB issued FASB Staff Position (FSP)
No. AUG Air-1, Accounting for Planned Major Maintenance
Activities. The FSP prohibits the use of the accrue-in-advance
method of accounting for planned major maintenance activities
in annual and interim reporting periods. This FSP amends the
requirements of American Institute of Certified Public
Accountants (AICPA) Audit and Accounting Guide, Airlines.
This FSP is effective for us starting | January 2007. We do not
expect this FSP will have an impact on our financial statements
related to the maintenance of our aircraft, as our current
practice is to expense such maintenance costs when incurred.

In June 2006, the FASB issued FASB interpretation No. 48,
Accounting for Uncertainty in Income taxes an interpretation of FASB
Statement No. 109, Accounting for Income Taxes. This
interpretation prescribes a recognition threshold and
measurement attribute for the financial statement recognition
and measurement of a tax position taken or expected to be
taken in a tax return. This interpretation also provides guidance
on derecognition, classification, interest and penalties,
accounting in interim periods, disclosure, and transition. This
interpretation is effective for us starting | January 2007. We
are evaluating the impact this interpretation will have on our
financial statements.
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In June 2006, the Emerging Issues Task Force (EITF) of the
FASB ratified EITF 06-2, Accounting for Sabbatical Leave and
Other Similar Benefits Pursuant to FASB Statement No. 43,
Accounting for Compensated Absences (SFAS 43). This
pronouncement provides guidelines under which sabbatical
leave or other similar benefits provided to an employee are
considered to accumulate, as defined in SFAS 43. If such
benefits are deemed to accumulate, then the compensation
cost associated with a sabbatical or other similar benefit
arrangement should be accrued over the requisite service
period. The provisions of this pronouncement are effective for
us starting | January 2007 and allow for either retrospective
application or a cumulative effect adjustment approach upon
adoption. We do not expect the adoption of this
pronouncement will have a material impact on our financial
statements.

In March 2006, the EITF of the FASB issued EITF 06-3, How
Taxes Collected from Customers and Remitted to Governmental
Authorities Should be Presented in the Income Statement (That is,
Gross versus Net Presentation). This pronouncement requires
disclosure of a companies accounting policy regarding the gross
or net presentation of point-of-sales taxes such as sales tax and
value-added tax. If taxes included in gross revenues are
significant, the amount of such taxes for each period for which
an income statement is presented should also be disclosed.
This pronouncement is effective for us starting | January 2007.
We do not expect that the adoption of this pronouncement
will have a material impact on our financial statements as we
report such revenues on a net basis.

The EITF of the FASB issued EITF 05-6, Determining the
Amortisation Period for Leasehold Improvements Purchased after
Lease Inception or Acquired in a Business Combination. This
pronouncement requires that leasehold improvements acquired
in a business combination or purchased subsequent to the
inception of the lease should be amortised over the lesser of
the useful life of the asset or the lease term that includes
reasonably assured lease renewals as determined on the date of
acquisition of the leasehold improvement. We were required
to adopt this pronouncement effective | January 2006. The
adoption of this pronouncement did not have an impact on our
financial statements.



O 36 SUBSEQUENT EVENTS
(No corresponding financial statement number)

ACQUISITION EXPRESSO MERCURIO S.A.

On 10 January 2007 we announced the completion of the
acquisition of 100% of the shares of Expresso Mercurio S.A.
(Mercurio), the market leader in the Brazilian domestic express
market. The acquisition price is €151 million.

The unaudited pre-acquisition balance sheet and the
preliminary opening balance sheet of the acquired business are
summarized below:

Pre-acquisition Expresso

balance sheets Mercurio S.A.

(unaudited) (unaudited)

Goodwill 106
Other non-current assets 16 43
Total non-current assets 16 149
Total current assets 24 25
Total assets 40 174
Equity 21 151
Non-current liabilities 3 4
Current liabilities 16 19
Total liabilities and equity 40 174

(in € millions)

The unaudited revenues for 2006 amounted to €190 million.
The unaudited net profit after tax amounted to €3 million.
The acquisition of Mercurio helps TNT in achieving our
strategic intend to expand in emerging markets and to develop
our global networks. Thanks to Mercurio we will increase our
footprint in Brazil and the neighboring countries such as Chile,
Argentina and Uruguay, while the current Mercurio customers
can benefit from the worldwide coverage of the TNT network.
The Brazilian economy is one of the fastest growing in the
world, marked by high investments in the manufacturing sector
(automotive, pharmaceutical/chemical industry), with expected
growth rates for the domestic express market in the range of
10 to 15% annually in the coming years.

REPURCHASE PROGRAMME

On 23 January 2007, we completed the €1,000 million
repurchase programme, we had announced on 6 November
2006. After 2006 we purchased 3,307,164 shares at an average
price of €34,22 per share for a total amount of €1 |3 million. It
is our intention to cancel the ordinary shares and request for
such cancellation to be approved by our shareholders.

SALE OF FREIGHT MANAGEMENT BUSINESS

On 16 November 2006 we signed a Sale and Purchase
Agreement to sell our freight management business unit to the
French logistics service provider Geodis SA. On 5 February
2007 we completed the sale. The total net proceeds are
approximately €450 million. The book gain of the transaction is
expected to be approximately €190 million. Final amounts will
be calculated on the basis of completion accounts. The results
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of the transaction will be accounted for in our 2007 profit for
discontinued operations.

REPURCHASE PROGRAMME 26 FEBRUARY 2007

On 26 February 2007 we announced the start of a share
repurchase programme of up to €400 million, to start as soon
as possible after the Annual General Meeting of shareholders
(AGM) on 20 April 2007. The programme follows the
completion of the sale of our freight management business. It is
our intention to cancel the ordinary shares acquired through
the repurchase programme.

O 37 POSTAL REGULATION AND CONCESSION
(No corresponding financial statement number)

Due to the importance of postal services to society, regulation
is a significant factor in our mail business. The mandatory
undertaking of certain postal activities in the Netherlands,
some of which are exclusive to us, has been assigned to us in
the Dutch Postal Act.

In the Netherlands, the key legislation regulating our mail
activities is the Dutch Postal Act. The Dutch Postal Act
requires TNT to perform the mandatory postal services in the
Netherlands and it grants us exclusive rights to provide some
of these services, the reserved postal services.

In connection with the Dutch Postal Act there is the
parliamentary Postal Decree, which specifies the services that
constitute the mandatory postal services and defines the scope
of the reserved postal services. The combination of these
mandates and exclusive rights are commonly called the “Postal
Concession”. The Postal Concession is performed by our
subsidiary Royal TNT Post B.V.

Furthermore, there is a General Postal Regulations Decree,
which specifies our obligations regarding the performance of
mandatory postal services and the transparency of the financial
accounting of these services according to the EU Postal
Directive.

The responsibility for supervising our performance of the
mandatory postal services lies with an independent Supervisory
Authority for Post and Telecommunications established by the
government, which is commonly called by its Dutch acronym
OPTA. The Minister of Economic Affairs is responsible for
postal regulation and policy.
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On 16 December 2004 the Minister of Economic Affairs
discussed his vision for the Dutch postal market with
parliament. During this meeting parliament gave its support to
the vision, which addressed issues such as full liberalisation, the
scope of the mandatory postal services and tariff regulation.
The vision for the Dutch postal market has been translated into
the proposal for a new Dutch Postal Act that passed the Dutch
government on |3 April 2006. The Dutch government’s policy
contains the following elements:

 full liberalisation of the Dutch postal market as of | January
2008 (conditional on full market liberalisation in the United
Kingdom and Germany, i.e. the condition of a level playing
field),

* we will be required to perform the mandatory postal
services in the Netherlands for an undefined period,

» the Postal Act and the scope of the mandatory postal
services can be evaluated every four years,

* rates for mandatory postal services will be regulated using a
price cap system linked to inflation,

* non-discrimination will be applicable to our mail services.
Competitors and customers must be treated equally in
terms of rates and conditions, and

» the OPTA will be charged with monitoring the mandatory
services and non-discrimination requirements.

We are pleased that the policy regarding liberalisation is
conditional on the future de facto liberalisation in the United
Kingdom and Germany, where further liberalisation is also
scheduled to take place in 2006 and 2008 respectively.

The decision by the Dutch government to fully liberalise the
Dutch postal market on | January 2008 and the proposal for a
new Dutch Postal Act await approval of parliament. The
dossier will probably be discussed during the course of 2007.

THE POSTAL CONCESSION

Mandatory postal services

The domestic mandatory postal services mainly consist of the

conveyance against payment of standard single rates of the

following postal items:

* letters (including reply items) and printed matter with a
maximum individual weight of two kilogrammes,

» postal parcels with a maximum individual weight of 10
kilogrammes, and

* registered, registered insured and registered value declared
items.

In addition, bulk mail of letters up to an individual weight of 50
grammes (100 grammes prior to | January 2006), which are
conveyed against separately agreed rates, are part of the
mandatory postal services. Mandatory postal services also
cover rental of P.O. boxes.

We are not required to provide the delivery of bulk printed
matter such as advertising, magazines and newspapers, the
delivery of bulk letters with an individual weight above 50
grammes and unaddressed mail items.

For international inbound and outbound mail, based on the
Dutch Postal Act and in accordance with the rules of the
Universal Postal Union (UPU), mandatory postal services
mainly comprise conveyance against payment of both postal
items at standard single rates and of bulk mail items at
separately agreed rates with a maximum individual weight of
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two kilogrammes and of postal parcels with a maximum
individual weight of 20 kilogrammes. In addition, mandatory
postal services cover the postal services regulated by the UPU.

Reserved postal services

Under the Dutch Postal Act and the Postal Decree, the

reserved postal services include the following exclusive rights:

* the conveyance of domestic and inbound international
letters with a maximum individual weight of 50 grammes
(100 grammes prior to | January 2006) at a rate of less than
two and a half times (three times prior to | January 2006)
the standard single rate (€0.39) for the lowest weight class
of 20 grammes,

* the exclusive right to place letterboxes intended for the
public alongside or on public roads, and

* the exclusive right to issue postal stamps and imprinted
stamps bearing the likeness of the monarch and/or the word
*“ Nederland”.

These exclusive rights do not extend to courier services or
services where the letters are delivered at the rate of more
than two and a half times the standard single rate. The
exclusive rights also do not extend to the conveyance of
parcels, letters weighing in excess of 50 grammes and printed
materials such as advertising, newspapers and magazines. In
addition, the exclusive rights do not extend to the conveyance
of letters by a business to its own customers.

Accounting other financial obligations

Our obligations on reporting include the establishment of an
annual report on our performance of the mandatory postal
services, providing, among other things, an overview of the
financial results related to the mandatory postal services. This
report must be reviewed by an independent auditor appointed
by OPTA.

Our financial accounting obligations require us to maintain
separate financial accounts within our internal financial
administration for mandatory postal services. This separate
accounting must be broken down into reserved postal services
and other mandatory postal services and must be separated
from the accounting of our other activities. Every year, we
must submit to OPTA a declaration of an independent auditor,
appointed by OPTA that our financial accounting system
complies with these obligations. This declaration has to be
published by OPTA in the “Staatscourant”.

Underlying this accounting system and the financial reports to
OPTA is a system for allocating costs and revenues to the
different types of services. This system complies with the
accounting rules laid down in the EU Postal Directive and is
approved by OPTA for the period ending 3|1 December 2006.
The approval of OPTA was officially published in the
“Staatscourant” on |4 July 2004. The full text of the description
of the allocation system is published in Dutch by OPTA on
their website, www.opta.nl.

Value added tax on postal services

At present, we are not allowed to charge value added tax on
postal items forming part of the mandatory postal services. The
flip side of this is that for mandatory postal services we can not
deduct the VAT amounts paid on our purchases of services and
goods related to the mandatory services. We are required to
charge VAT on all services not included in the mandatory



services, i.e. the services in competition with other operators.
Competitors are required to charge VAT on those items as
well. Therefore, there is a level playing field for competitors
and our company on these services.

Regulatory conditions for the provivision of mandatory postal
services

Regarding mandatory postal services the General Postal
Regulation Decree imposes various regulatory conditions on us
with respect to service provision, tariffs, cost and revenue
accounting, financial administration and reporting. Other than
the mandatory postal services, none of our postal services is
subject to governmental control.

According to the Dutch Postal Act, article 2d, we are obliged
to give our competitors entrance to our P.O. boxes. This
service has to be delivered against reasonable, objectively
justifiable and non-discriminatory conditions and
remunerations. To date these conditions and remunerations
are the negotiated results between parties.

With respect to service levels, the General Postal Regulations
Decree requires us to provide a level of service that complies
with modern standards, to provide nationwide services and to
perform a delivery round every day, except for Sundays and
public holidays. We are required to deliver not less than 95%
of all domestic letters the day after the day of posting, not
including Sundays and public holidays. We are required to
maintain a network of service points (post offices and agents)
for the access of the general public to the services. With
respect to rates and conditions, we are required to set rates
and associated conditions that are transparent,
nondiscriminatory and uniform. However, we may grant
volume discounts for items of correspondence and negotiate
specific prices and conditions with high-volume users. We are
required to submit proposed rate changes to OPTA, which has
to evaluate whether the proposed changes are in accordance
with the price cap system.

The price cap system measures tariff developments in two
different baskets of services, a “total basket” and a “small users
basket”. The total basket comprises domestic mandatory postal
services provided to all customers. The small users basket
comprises a selection of the total basket of domestic
mandatory postal services that is representative for consumers
and small business users.

The price cap system measures tariff developments in two
different baskets of services, a “total basket” and a “small users
basket”. The total basket comprises domestic mandatory postal
services provided to all customers. The small users basket
comprises a selection of the total basket of domestic
mandatory postal services that is representative for consumers
and small business users.

The price cap system uses a weighing factor for each service in
both baskets. The levels of the indices for both baskets are not
to exceed the official national index of wages for employees in
the market sector.

The price cap system was last evaluated in 2002. Since an
earlier decision of the Ministry of Economic Affairs to freeze
the tariffs controlled by the price cap system was declared void
in June 2004, we have remained able to amend the individual
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rates for mandatory postal services, subject to the provisions
of the tariff control system. However, in view of the wider
importance of the adoption of an integral and balanced vision
for the postal market as submitted to parliament, we
announced our intention not to increase the price of a stamp
for consumers from the level of €0.39 for the years 2004, 2005
and 2006. On 30 August 2006 we announced to amend the
TNT Post rates on | January 2007. The rate for single-item
domestic letters up to 20 grammes will be increased to €0.44.
This will be the first rate increase for single-item mail in five
and a half years. We intend not to increase the €0.44 rate again
until 2010. The newly announced rates (12.1% average
increase) remain within the inflation rate of 12.5% on aggregate
since 2001. The rate increases fall within the maximum levels
allowed by law, which has been confirmed by OPTA.
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TNT N.V. CORPORATE BALANCE SHEETS

At 3| December

BEFORE PROPOSED APPROPRIATION OF PROFIT . o
variance % 2005
ASSETS

Non-current assets

Investments in group companies 3,672 4,428
Investments in associates 56 43
Deferred tax assets 5 5
Total financial fixed assets 3,733 (16.6) 4,476
Pension asset 495 29.2 383
Total non-current assets 4,228 (13.0) 4,859
Current assets

Accounts receivable from group companies 97

Other accounts receivable 30 16
Cash and cash equivalents 16 8
Total current assets 143 495.8 24
Total assets 4,371 (10.5) 4,883

LIABILITIES AND EQUITY

Equity

Issued share capital 203 230
Additional paid in capital 1,245 1,421

Cumulative translation adjustment (5) (16)
Hedge reserves 1) (12)
Other reserves 0 1,080
Unappropriated profit 56l 559
Total shareholders’ equity 1,983 (39.2) 3,262
Non-current liabilities

Euro Bonds 1,004 1,009
Total non-current liabilities 1,004 (0.5) 1,009
Current liabilities

Accounts payable to group companies 1,292 418
Short term provision 47

Other current liabilities 33 182
Accrued current liabilities 12 12
Total current liabilities 1,384 126.1 612
Total liabilities and equity 4,371 (10.5) 4,883
(in € millions, except percentages)

 the figures & in the line items of these financial statements refer to the notes to the financial statements.

* the accompanying notes form an integral part of the financial statements.
the pension asset and investment in group companies over the comparative year have been restated to be in accordance with IAS 19-34a.
This did not result in changes to the equity.

TNT N.V. CORPORATE STATEMENTS OF INCOME

Year ended at 3| December

[ 2006 | 2005 2004
Results from continuing operations 806 743 597
Results from discontinued operations (70) (109) 32
Results from investments in group companies after taxes 736 634 629
Other income and expenses after taxes (66) 25 123
Profit attributable to the shareholders 670 659 752

(in € millions)
the result from continuing operations and the other income/expense after taxes over prior years have been restated to be in accordance with IAS 19-34a.
This did not result in changes to the profit attributable to the shareholders.
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NOTES TO THE CORPORATE BALANCE SHEETS AND STATEMENTS

OF INCOME

ACCOUNTING POLICIES FOR VALUATION
AND DETERMINATION OF RESULT TNT N.V.

The corporate financial statements for the year ended
31 December 2006 have been prepared in accordance
with Part 9 of Book 2 of the Dutch Civil Code. We
have applied the option in Article 362 (8) to use the
same principles of valuation and determination of result
for the corporate financial statements as the
consolidated financial statements.

Our corporate balance sheets and statements of
income have been adjusted to reflect the adoption of
IFRS. This has impacted our equity and the carrying
value of the investments in group companies by €12
million as at | January 2004 and €560 million as at 31
December 2004. As at | January 2005 the adoption of
IAS 32 and IAS 39 resulted in a decrease of €9 million
relating to the valuation of a put option.

Our investments in group companies are carried at net
asset value. For the principles of valuation of assets and
liabilities and for the determination of results reference

TOTAL FINANCIAL ASSETS: 3,733 MILLION (2005: 4,476)

is made to the notes to the consolidated balance sheet and
statements of income.

The balance sheet as of 31 December 2005 and the statements
of income over 2005 and 2004 have been restated following a
reassessment of the risks and rewards related to the Dutch
pension plans. These pension plans are to be regarded as group
plans which should, in accordance with IAS 19.34a, be
accounted for at TNT N.V. level. As a result of the revised
position the balance sheet of TNT N.V. as of 3| December
2005 was restated with retrospective effect whereby Pension
assets of €383 million were recorded against a corresponding
decrease of €383 million in the Investments in group companies
balance. There was no impact on equity or results since the
costs of the pension plans did not change at a consolidated
level. In order to reflect the difference between the net benefit
costs for TNT N.V. and the costs recharged to the subsidiaries
based on the contribution payable, results from investments
were lowered by €105 million and €151 million for 2005 and
2004 respectively. Other income and expense over 2005 and
2004 were increased by the corresponding amounts. From a
fiscal unity perspective the tax effects are accounted for at
subsidiary level.

STATEMENT OF CHANGES FINANCIAL FIXED ASSETS Investments in Investments in Deferred tax Prepayments & Total
group companies associates assets | accrued income

Balance at 31 December 2004 3,895 32 3 3,930

Adoption IAS 32/39 9) 3) (12)

Balance at | January 2005 3,886 32 3,918

CHANGES IN 2005

Results 634 2) 632

Acquisitions/additions 13 5 18

Disposals/decreases (rery (I

Withdrawals/repayments

Exchange rate differences 19 19

Other changes

Total changes 542 11 5 558

Balance at 31 December 2005 4,428 43 5 4,476

CHANGES IN 2006

Results 736 6) 730

Acquisitions/additions 647 19 666

Disposals/decreases (2,138) (2,138)

Withdrawals/repayments

Exchange rate differences n (1

Other changes

Total changes (756) 13 (743)

Balance at 31 December 2006 3,672 56 5 3,733

(in € millions)
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Investments in group companies include our investments in our
discontinued freight management business.

PENSION ASSET 495 MILLION (2005: 383)

TNT N.V.is the sponsoring employer for two Dutch pension
plans, which are externally funded and are covering the
majority of TNT’s employees in the Netherlands. In accordance
with 1AS19.34a the net defined benefit cost is recognised in the

corporate financial statements of TNT N.V. The other group
companies recognise the costs equal to the contribution
payable for the period in their financial statements. For TNT
NV the contributions received from other group entities offset
the pension expense. The impact of the contributions is
represented as participant contributions in the table below.
The table below reconciles the opening and closing balances of
the present value of the defined benefit obligation and the fair
value of plan assets for the TNT N.V.- sponsored group
pension plans.

CHANGE IN BENEFIT OBLIGATION

Benefit obligation at beginning of year

Service costs

Interest costs

Amendments

Prior service costs/termination benefit costs

Curtailments/settlements

Actuarial (loss)/gain

Benefits paid

Benefit obligation at end of year

CHANGE IN PLAN ASSETS

Fair value of plan assets at beginning of year

Actual return on plan assets

Participant contributions

Benefits paid

Fair value of plan assets at end of year

FUNDED STATUS AS AT 31 DECEMBER

Funded status

Unrecognised net actuarial loss

Unrecognised prior service costs

Pension assets

COMPONENTS OF EMPLOYER PENSION EXPENSE

Service costs

Interest costs

Expected return on plan assets

Amortisation of actuarial loss

Curtailment gain

Other costs

Participant contributions

Total post employment benefit income/(expenses)

WEIGHTED AVERAGE ASSUMPTIONS AS AT 31 DECEMBER

Discount rate

Expected return on plan assets

Rate of compensation increase

Rate of benefit increase

(4,502) (3,953)
(137) (135)
(198) (193)

8
(52)
9
271 (242)
8l 73
(4,468) (4,502)
4,179 3,615
382 477
122 160
@®1) 73)
4,602 4,179
134 (323)
322 653
39 53
495 383
(137) (135)
(198) (193)
342 298
(24) 25)
8
(1)
122 160
12 105
4.7% 4.3%
79% 7.9%
2.0% 2.0%
2.0% 2.0%

(in € millions, except percentages)

For additional details on the Dutch pension plans we refer to note |0.
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EQUITY: 1,983 MILLION (2005: 3,262)

FINANCIAL STATEMENTS | CHAPTER 12

Issued share | Additional paid Cumulative Hedging Other Retained Total

capital in capital translation reserve reserves earnings | shareholders’

adjustment equity

Balance at 31 December 2004 230 1,421 (35) 1,052 657 3,325
Effect on adoption of IAS 32/39 (268) (268)
Balance at | January 2005 230 1,421 (35) 784 657 3,057
Profit for the year 659 659
Gains/(losses) on cashflow hedges, net of tax (12) (12)
Currency translation adjustment 19 19
Total recognised income for the year 19 (12) 659 666
Final dividend previous year (168) (168)

Appropriation of net income 489 (489)
Interim dividend current year (100) (100)
Repurchases of shares (231) (231)
Share based compensation 10 10
Other 28 28
Total direct changes in equity 296 (757) (461)
Balance at 31 December 2005 230 1,421 (16) (12) 1,080 559 3,262
Profit for the year 670 670
Gains/(losses) on cashflow hedges, net of tax 9) 9)
Currency translation adjustment (1) (1
Total recognised income for the year () (¢)) 670 660
Final dividend previous year (173) (173)
Appropriation of net income 386 (386)

Interim dividend current year (109) (109)
Repurchases of shares (27) (176) (1,533) (1,736)
Share based compensation 13 13
Other 12 54 66
Total direct changes in equity (27) (176) 12 (1,080) (668) (1,939)
Balance at 31 December 2006 203 1,245 5) 2n 0 561 1,983

(in € millions)

See note 9 for additional details on equity.

WAGES AND SALARIES
(No corresponding financial statement number)

TNT N.V. does not have any employees. Hence no salary and
social security costs were incurred. In accordance with
IAS19.34 the net defined benefit cost shall be recognised in the
corporate financial statements of TNT N.V. For the pension
costs reflected we refer to note 39.

COMMITMENTS NOT INCLUDED IN THE BALANCE
SHEET
(No corresponding financial statement number)

Declaration of joint and several liability

As at 31 December 2006 TNT N.V. has issued a declaration of
joint and several liability for some of its group companies in
compliance with article 403, Book 2 of the Dutch Civil Code.

Those group companies are:

* Royal TNT Post B.V.

* TNT Holdings B.V.

*  TNT Express Holdings B.V.
*  TNT Headoffice B.V.

Fiscal unity in the Netherlands

TNT N.V. forms a fiscal unity with several Dutch entities for
corporation tax purposes. The full list of Dutch entities which
are part of the fiscal unity is included in the list containing the
information referred to in article 379 and article 414, Book 2 of
the Dutch Civil Code, which is filed at the office of the
Chamber of Commerce in Amsterdam. In accordance with the
standard conditions a company and its subsidiaries that form
part of the fiscal unity are jointly and severally liable for
taxation payable by the fiscal unity.

Guarantees

Parental support in the form of a guarantee has been provided
by TNT N.V. relating to its subsidiary TNT Finance B.V. for a
syndicated loan (€1 billion), various loan facilities including a €1
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billion commercial paper programme, €250 million cash pooling
credit facility and for various international swaps and
derivatives association (ISDA) agreements.

In addition, we had issued a guarantee for the syndicated loan
entered into by our indirect subsidiary TNT Canada Inc. (€222
million). This pertains to our discontinued logistics business. As
the loan was repaid prior to the disposal of the logistics
business, TNT N.V. was released of its obligations under the
guarantee.

A further guarantee of €23 million was issued for a credit
facility of an indirect Chinese subsidiary.

Parental support in the form of a letter of guarantee and a
subscription letter has been provided by TNT Holdings B.V. to
its indirect subsidiary TNT Pty. Ltd. in relation to a capital
reduction of TNT Pty. Ltd. in 1999.

Parental support in the form of an indemnity has been provided
by TNT N.V. to its indirect subsidiary TNT Holdings (UK) Ltd.
and its subsidiaries in connection with the acquisition of TNT
PTY Ltd. in 1996 and the financing of this acquisition and as a
result of the restructuring of the group in the course of 1997
as a direct consequence of this acquisition.

O 43 SUBSIDIARIES AND ASSOCIATED COMPANIES AT
31 DECEMBER 2006
(No corresponding financial statement number)

The full list containing the information referred to in article 379
and article 414, Book 2 of the Dutch Civil Code is filed at the
office of the Chamber of Commerce in Amsterdam.

Amsterdam, 26 February 2007

Board of Management
M.P. Bakker (Chairman)
C.H. Van Dalen

H.M. Koorstra

M.C. Lombard

Supervisory Board
J.H.M. Hommen (Chairman)
R.J.N. Abrahamsen
J.M.T. Cochrane

R. Dahan

V. Halberstadt

G. Kampouri Monnas
R. King

W. Kok

S. Levy

R.W.H. Stomberg

TNT N.V.
Neptunusstraat 41-63
2132 JA Hoofddorp
P.O Box 13000

1100 KG Amsterdam
The Netherlands
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OTHER INFORMATION

NETHERLANDS OPINION
To the General Meeting of Shareholders of TNT N.V.

AUDITOR’S REPORT

Report on the financial statements

We have audited the 2006 financial statements of TNT N.V., Amsterdam, set out on pages 105-176 These financial statements
consist of the consolidated financial statements and the corporate financial statements. The consolidated financial statements
comprise the consolidated balance sheet as at 31 December 2006, consolidated statement of income, consolidated cash flow
statement and consolidated statement of changes in equity for the year then ended, and a summary of significant accounting policies
and other explanatory notes. The corporate financial statements comprise the corporate balance sheet as at 31 December 2006, the
corporate statement of income for the year then ended and the notes.

MANAGEMENT’S RESPONSIBILITY

The Board of Management is responsible for the preparation and fair presentation of the financial statements in accordance with
International Financial Reporting Standards as adopted by the European Union and with Part 9 of Book 2 of the Netherlands Civil
Code, and for the preparation of the Board of Management’s report set out on pages 18-50, pages 56-66 and pages 86-100 in
accordance with Part 9 of Book 2 of the Netherlands Civil Code. This responsibility includes designing, implementing and maintaining
internal control relevant to the preparation and fair presentation of the financial statements that are free from material
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates
that are reasonable in the circumstances.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on the financial statements based on our audit. We conducted our audit in accordance
with Dutch law. This law requires that we comply with ethical requirements and plan and perform our audit to obtain reasonable
assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on the auditor’s judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entity’s preparation and fair presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

OPINION WITH RESPECT TO THE CONSOLIDATED FINANCIAL STATEMENTS

In our opinion, the consolidated financial statements, set out on pages 105-171 give a true and fair view of the financial position of
TNT N.V. as at 3| December 2006, and of its result and its cash flows for the year then ended in accordance with International
Financial Reporting Standards as adopted by the European Union and with Part 9 of Book 2 of the Netherlands Civil Code.

OPINION WITH RESPECT TO THE CORPORATE FINANCIAL STATEMENTS

In our opinion, the corporate financial statements, set out on pages |172-176 give a true and fair view of the financial position of TNT
N.V. as at 3| December 2006, and of its result for the year then ended in accordance with Part 9 of Book 2 of the Netherlands Civil
Code.

Report on other legal and regulatory requirements

Pursuant to the legal requirement under 2:393 sub 5 part e of the Netherlands Civil Code, we report, to the extent of our
competence, that the Board of Management’s report set out on pages 18-50, pages 56-66 and pages 86-100 is consistent with the
financial statements as required by 2:391 sub 4 of the Netherlands Civil Code.

Amsterdam, 26 February 2007
PricewaterhouseCoopers Accountants N.V.

drs. M. de Ridder RA

Note that the Netherlands opinion set out above is included for the purposes of TNT N.Vs 2006 Annual Report only and does not form part of TNT N.Vs Annual Report on
Form 20-F for the year ended 3| December 2006.
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EXTRACT FROM THE ARTICLES OF ASSOCIATION
ON APPROPRIATION OF PROFIT

Under our current articles of association, a dividend of 7% is to
be paid first on the special share (article 35, paragraph ). The
dividend specified in article 35, paragraph | will then be paid on
the preference shares B if outstanding. Subject to the approval
of our Supervisory Board, our Board of Management will
determine which part of the profit remaining after payment of
dividend on the special share (and any preference shares B) will
be transferred to the reserves (article 35, paragraph 2). The
remaining profit will be distributed as dividend on ordinary
shares (articles 35, paragraph 3). No dividends shall be paid on
shares held by us in our own capital (article 35, paragraph 6).

On |7 November 2006, the State of the Netherlands
transferred the special share in the company to TNT. As part
of that transaction we agreed not to transfer this share to a
third party. As no dividend shall be paid on shares held by us, in
2007 no dividend shall be paid on the special share. We will
propose to convert the special share into an ordinary share as
part of our amendment to our articles of association changed
accordingly at our next Annual General Meeting of
Shareholders. Preference shares B have not been issued.

APPROPRIATION OF PROFIT

Subject to the adoption of our financial statements, the
proposed 2006 dividend has been set at €0.73 in cash per
ordinary share of €0.48 par value. After adjusting for the
interim dividend of €0.26 per ordinary share paid out in April
2006, the final dividend will be €0.47 per ordinary share.

APPROPRIATION OF PROFIT

Profit attributable to the equity holders of the 670
parent

Appropriation in accordance with the articles of association:

Reserves adopted by the Board of Management (378)
and approved by the Supervisory Board
(article 35, par.2)

Dividend on ordinary shares 292
Interim dividend paid 109
Final dividend 183

(in € millions)

SPECIAL CONTROL RIGHTS UNDER THE ARTICLES
OF ASSOCIATION

On 17 November 2006, the special share held by the State of
the Netherlands was transferred for free to TNT. As per that
date, the special control rights attached to this share also
reverted to the company. The conversion of the special share
is part of the amendment to the articles of association that will
be proposed to the annual general meeting in 2007. We agreed
not to exercise the rights attached to the special share in the
interim period.
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GROUP COMPANIES OF TNT N.Vv.

The list containing the information referred to in article 379
and article 414 of Book 2 of the Dutch Civil Code is filed at the
office of the Chamber of Commerce in Amsterdam.

SUBSEQUENT EVENTS

For information relating to subsequent events reference is
made to note 36.



REGULATORY
ENVIRONMENT




CHAPTER 13 | REGULATORY ENVIRONMENT

POSTAL REGULATION AND
CONCESSION

INTERNATIONAL POSTAL REGULATION

Universal Postal Union

The Universal Postal Union (UPU) is a specialised agency within
the United Nations framework. It is responsible for the
regulation of cross-border postal services. Practically all nations
are members of the UPU. The common rules applicable to
cross-border postal services are laid down in the UPU
Convention and its regulations. In the Convention, the UPU
established an international system for mutual payments for the
delivery of cross-border letter mail, known as the terminal
dues system. The purpose is to compensate the destination
country’s public postal operator for delivering international
letter post. A different compensation scheme with similar
purposes exists for parcel mail.

Since | January 2006 a new terminal dues system applies.
Under the new system “Target” countries (previously
“Industrialised Countries”) will pay each other country-specific
rates linked to domestic post charges. Over the next years the
current percentage of the domestic 20 grammes tariff, 60%, will
be increased gradually to 68% in 2009. “Transition” countries
(previously “Developing Countries”) will continue to pay each
other and “Target” countries a fixed kilogramme rate according
to a per item and per kilogramme formula based on world
average costs and on a world average weight. Transition
countries are expected to move towards the Target system
before 2014, at which time all exchanges will be based on
country-specific compensation.

Reims

Most European postal operators view the UPU target terminal
dues system as inadequate for these purposes. As a
consequence a significant majority of them are party to the
separate, multilateral “REIMS II” agreement where terminal
dues are related to a higher percentage of domestic tariffs, and
to a certain extent to service quality as well. We have not
entered into the REIMS Il agreement because we feel it does
not contain a strong incentive/penalty system that would
guarantee improvement of the quality of service. Instead, we
have concluded commercially oriented bilateral agreements
with most of the European postal operators. The REIMS I
parties plus TNT and Royal Mail have entered into negotiations
with a view to concluding a market oriented “REIMS III”
agreement. These negotiations are very complicated and have
not been finalised. TNT Post is currently negotiating bilateral
agreements for 2007.

EU postal regulation

The current EU Postal Directive 2002/39/EC, amending
Directive 97/67/EC (EU Postal Directive) with regard to the
further opening to competition of community postal services,
sets out a harmonised set of minimum obligations for the
universal postal service (mandatory postal services) regarding
service levels, rates, and cost and revenue accounting
principles, as well as quality of service standards, with which all
member states, including the Netherlands, must comply.

(©ET 2006 ANNUAL REPORT AND FORM 20-F

The EU Postal Directive also defines the maximum scope of
postal services the EU member states are permitted to reserve
for national public postal operators (reserved postal services).
Member states are permitted to reserve postal services for
domestic and cross-border mail. As of | January 2006 this
reservation is limited to a weight of up to 50 grammes per item
of correspondence or a price of less or equal to two and a half
times the public tariff for an item of correspondence in the first
weight step of the fastest category, i.e. items of
correspondence weighing no more than 20 grammes. To the
extent necessary to ensure the provision of universal service,
outgoing crossborder mail and direct mail may continue to be
reserved within the same weight and price limits.

The current EU Postal Directive delays full liberalisation of the
EU postal market until at least 2009. This is depending on
approval, by the Council of Ministers and the European
Parliament, of the proposal for a new Postal Directive of the
European Commission.

POSTAL REGULATION IN THE NETHERLANDS

Due to the importance of postal services to society, regulation
is a significant factor in our mail business. The mandatory
undertaking of certain postal activities in the Netherlands,
some of which are exclusive to us, has been assigned to us in
the Dutch Postal Act.

In the Netherlands, the key legislation regulating our mail
activities is the Dutch Postal Act. The Dutch Postal Act
requires TNT to perform the mandatory postal services in the
Netherlands and it grants us exclusive rights to provide some
of these services, the reserved postal services.

In connection with the Dutch Postal Act there is the
parliamentary Postal Decree, which specifies the services that
constitute the mandatory postal services and defines the scope
of the reserved postal services. The combination of these
mandates and exclusive rights are commonly called the “Postal
Concession”. The Postal Concession is performed by our
subsidiary Royal TNT Post B.V.

Furthermore, there is a General Postal Regulations Decree,
which specifies our obligations regarding the performance of
mandatory postal services and the transparency of the financial
accounting of these services according to the EU Postal
Directive.

The responsibility for supervising our performance of the
mandatory postal services lies with an independent Supervisory
Authority for Post and Telecommunications established by the
government, which is commonly called by its Dutch acronym
OPTA. The Minister of Economic Affairs is responsible for
postal regulation and policy.

On 16 December 2004 the Minister of Economic Affairs
discussed his vision for the Dutch postal market with
parliament. During this meeting parliament gave its support to
the vision, which addressed issues such as full liberalisation, the
scope of the mandatory postal services and tariff regulation.
The vision for the Dutch postal market has been translated into
the proposal for a new Dutch Postal Act that passed the Dutch
government on |3 April 2006. The Dutch government’s policy
contains the following elements:



 full liberalisation of the Dutch postal market as of |January
2008 (conditional on full market liberalisation in the United
Kingdom and Germany, i.e. the condition of a level playing
field),

* we will be required to perform the mandatory postal
services in the Netherlands for an undefined period,

* the Postal Act and the scope of the mandatory postal
services can be evaluated every four years,

* rates for mandatory postal services will be regulated using a
price cap system linked to inflation,

* non-discrimination will be applicable to our mail services.
Competitors and customers must be treated equally in
terms of rates and conditions, and

* the OPTA will be charged with monitoring the mandatory
services and non-discrimination requirements.

We are pleased that the policy regarding liberalisation is
conditional on the future de facto liberalisation in the United
Kingdom and Germany. Further liberalisation took place in the
United Kingdom as per | January 2006 and is scheduled to take
place in Germany in 2008.

The decision by the Dutch government to fully liberalise the
Dutch postal market on | January 2008 and the proposal for a
new Dutch Postal Act still await approval of parliament. The
dossier will probably be discussed during the course of 2007.

THE POSTAL CONCESSION

Mandatory postal services

The domestic mandatory postal services mainly consist of the

conveyance against payment of standard single rates of the

following postal items:

* letters (including reply items) and printed matter with a
maximum individual weight of two kilogrammes,

» postal parcels with a maximum individual weight of 10
kilogrammes, and

* registered, registered insured and registered value declared
items.

In addition, bulk mail of letters up to an individual weight of 50
grammes (100 grammes prior to | January 2006), which are
conveyed against separately agreed rates, are part of the
mandatory postal services. Mandatory postal services also
cover rental of P.O. boxes.

We are not required to provide the delivery of bulk printed
matter such as advertising, magazines and newspapers, the
delivery of bulk letters with an individual weight above 50
grammes (100 grammes prior to | January 2006) and
unaddressed mail items.

For international inbound and outbound mail, based on the
Dutch Postal Act and in accordance with the rules of the UPU,
mandatory postal services mainly comprise conveyance against
payment of both postal items at standard single rates and of
bulk mail items at separately agreed rates with a maximum
individual weight of two kilogrammes and of postal parcels with
a maximum individual weight of 20 kilogrammes. In addition,
mandatory postal services cover the postal services regulated
by the UPU.

REGULATORY ENVIRONMENT | CHAPTER I3

Regulatory conditions for the provision of mandatory
postal services

Regarding mandatory postal services the General Postal
Regulations Decree imposes various regulatory conditions on
us with respect to service provision, tariffs, cost and revenue
accounting, financial administration and reporting. Other than
the mandatory postal services, none of our postal services is
subject to governmental control.

According to the Dutch Postal Act, article 2d, we are obliged
to give our competitors entrance to our P.O. boxes. This
service has to be delivered against reasonable, objectively
justifiable and non-discriminatory conditions and
remunerations. To date these conditions and remunerations
are the negotiated results between parties.

With respect to service levels, the General Postal Regulations
Decree requires us to provide a level of service that complies
with modern standards, to provide nationwide services and to
perform a delivery round every day, except for Sundays and
public holidays. We are required to deliver not less than 95%
of all domestic letters the day after the day of posting, not
including Sundays and public holidays. We are required to
maintain a network of service points (post offices and agents)
for the access of the general public to the services. With
respect to rates and conditions, we are required to set rates
and associated conditions that are transparent, non-
discriminatory and uniform. However, we may grant volume
discounts for items of correspondence and negotiate specific
prices and conditions with high volume users. We are required
to submit proposed rate changes to OPTA, which has to
evaluate whether the proposed changes are in accordance with
the price cap system.

The price cap system measures tariff developments in two
different baskets of services, a “total basket” and a “small users
basket”. The total basket comprises domestic mandatory postal
services provided to all customers. The small users basket
comprises a selection of the total basket of domestic
mandatory postal services that is representative for consumers
and small business users.

The price cap system uses a weighing factor for each service in
these baskets. The levels of the indices for both baskets are not
to exceed the official national index of wages for employees in
the market sector.

The development of the indices from the base year of 1989 is
illustrated below:

Development of tariffs, price index and wages
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B Total tariffs = Consumer price index = Wages
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The price cap system was last evaluated in 2002. Since an
earlier decision of the Ministry of Economic Affairs to freeze
the tariffs controlled by the price cap system was declared void
in June 2004, we have remained able to amend the individual
rates for mandatory postal services, subject to the provisions
of the tariff control system. However, in view of the wider
importance of the adoption of an integral and balanced vision
for the postal market as submitted to parliament, we
announced our intention not to increase the price of a stamp
for consumers from the present level of €0.39 for the years
2004, 2005 and 2006. On 30 August 2006 we announced to
amend the TNT Post rates on | January 2007. The rate for
single-item domestic letters up to 20 grammes will be increased
to €0.44. This will be the first rate increase for single-item mail
in five and a half years. We intend not to increase €0.44 rate
again until 2010. The newly announced rates (12.1% average
increase) remain within the inflation rate of 12.5% on aggregate
since 2001. The rate increases fall within the maximum levels
allowed by law, which has been confirmed by OPTA.

Reserved postal services
Under the Dutch Postal Act and the Postal Decree, the
reserved postal services include the following exclusive rights:

» the conveyance of domestic and inbound international
letters with a maximum individual weight of 50 grammes
(100 grammes prior to | January 2006) at a rate of less than
two and a half times (three times prior to | January 2006)
the standard single rate (€0.39) for the lowest weight class
of 20 grammes,

* the exclusive right to place letter boxes intended for the
public alongside or on public roads, and

* the exclusive right to issue postal stamps and imprinted
stamps bearing the likeness of the monarch and/or the word
“Nederland”.

These exclusive rights do not extend to courier services or
services where the letters are delivered at the rate of more
than two and a half times the standard single rate. The
exclusive rights also do not extend to the conveyance of
parcels, letters weighing in excess of 50 grammes and printed
materials such as advertising, newspapers and magazines. In
addition, the exclusive rights do not extend to the conveyance
of letters by a business to its own customers.

Accounting and other financial obligations

Our obligations on reporting include the establishment of an
annual report on our performance of the mandatory postal
services, providing, among other things, an overview of the
financial results related to the mandatory postal services. This
report must be reviewed by an independent auditor appointed
by OPTA.

Our financial accounting obligations require us to maintain
separate financial accounts within our internal financial
administration for mandatory postal services. This separate
accounting must be broken down into reserved postal services
and other mandatory postal services and must be separated
from the accounting of our other activities. Every year, we
must submit to OPTA a declaration of an independent auditor,
appointed by OPTA, that our financial accounting system
complies with these obligations. This declaration has to be
published by OPTA in the “Staatscourant”.
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Underlying this accounting system and the financial reports to
OPTA is a system for allocating costs and revenues to the
different types of services. This system complies with the
accounting rules laid down in the EU Postal Directive and is
approved by OPTA for the period ending 31 December 2006.
The approval of OPTA was officially published in the
“Staatscourant” on 14 July 2004. The full text of the description
of the allocation system is published in Dutch by OPTA on
their website, www.opta.nl.

Value added tax on postal services

At present, we are not allowed to charge value added tax on
postal items forming part of the mandatory postal services. The
flip side of this is that for mandatory postal services we cannot
deduct the VAT amounts paid on our purchases of services and
goods related to the mandatory services. We are required to
charge VAT on all services not included in the mandatory
services, i.e. the services in competition with other operators.
Competitors are required to charge VAT on those items as
well. Therefore, there is a level playing field for competitors
and our company on these services.

Public procurement

Public procurement is the purchase of goods, services and
public works by governments. Public sector procurement must
follow transparent, open procedures ensuring fair conditions of
competition for suppliers. At this moment we have no
obligation to tender resulting from any public procurement
regulation.

On 2 February 2004, the EU adopted a package of amendments
to simplify and modernise its public procurement directives.
Those directives impose EU-wide competitive tendering for
public contracts above a certain value and transparency and
equal treatment for all tenders to ensure that the contract is
awarded to the tender offering best value for money. The new
directive 2004/17/EC of 31 March 2004, coordinating the
procurement procedures of entities operating in the water,
energy, transport and postal services sectors also applies to
certain postal and non-postal activities that are not exposed to
competition. However, the directive leaves to the European
member states the possibility of postponing the application of
the directive on postal services until | January 2009. The
Netherlands has exercised this option. We will therefore not
be subject to the directive in the Netherlands until | January
2009.

TRANSPORT LAW

The transport activities of TNT Express are mainly regulated
from a liability and security point of view, in addition to the
regulation applying to TNT’s specific means of transport and
their use (road vehicles or aircraft mainly).

The liability of TNT Express in the context of international
transport of goods by road is governed by the CMR
Convention. Similar liability rules are provided for under the
Warsaw and Montreal Conventions for international transport
of goods by air. National laws, which differ from one country
to another, regulate this question with respect to domestic
transport of goods. The common feature of this legislation is to
limit the liability of a carrier in case of loss or damage to goods
during their transport.
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TNT Express also needs to comply with security related
regulations, which may entail the performance of (X-ray)
screening of the transported goods (in case of transport by air)
or the compliance with specific transport conditions (in terms
of accompanying documentation and handling) in case of
carriage of dangerous goods.

COMPETITION LAW

Our businesses are subject to competition rules in the
jurisdictions in which they operate. The most relevant rules
stem from:

European competition law

The Court of Justice of the European Community has explicitly
confirmed that the rules of EU competition law also apply to
the national mandatory postal services of the EU member
states. The European Community published a notice in 1998
describing the application of competition rules to the postal
sector and on the assessment of certain state measures. In
particular, we are subject to the competition rules contained in
articles 81 and 82 of the EC Treaty and to preventative control
of mergers and acquisitions as regulated in the EC Merger
Control Regulation. Article 81 prohibits collusion between
competitors that may affect trade between member states and
which has the object or effect of restricting competition within
the EU. Article 82 prohibits any abuse of a dominant position
within a substantial part of the EU that may affect trade
between member states. National competition authorities and
national courts have been empowered to apply articles 81 and
82 in full, in close operation with the European Commission in
order to ensure the effective and uniform enforcement of these
competition rules.

We are also subject to the competition rules in the Agreement
on the European Economic Area, which corresponds to the
rules of EU competition law. The EEA rules for competition are
enforced by the European Commission and the EFTA
Surveillance Authority.

Dutch competition law

The services we provide in the Netherlands, including the
mandatory postal services, fall within the scope of the Dutch
Competition Act.

The Dutch Competition Act stipulates a similar structure and
set of rules as the rules of EU competition law on the
prohibition of cartels, the prohibition of abuse of a dominant
position and the preventive control on mergers and
acquisitions. Compliance with the Dutch Competition Act is
monitored by the Netherlands Competition Authority.
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GENERAL

We aim to explain our strategy, business developments and
financial results to investors. Our chief financial officer has the
principle responsibility for investor relations with the active
involvement of our chief executive officer. Our investor
relations department organises presentations for analysts,
institutional and retail investors, which can be viewed on our
website.

Our policy is to provide all shareholders and other parties in
the financial markets with equal and simultaneous information
about matters that may influence the share price. The contacts
between the Board of Management on the one hand and press
and analysts on the other are carefully handled and structured,
and the company will not engage in any acts that compromise
the independence of analysts in relation to the company and
vice versa. Briefings on quarterly results are given either via
group meetings or teleconference and are both accessible by
telephone or via our website. Briefings are similarly given to
update the market after each quarterly announcement. We
may hold briefing meetings with institutional shareholders to
ensure that the investing community receives a balanced and
complete view of the company’s performance and the issues
faced by the business. In addition, we communicate with all of
our shareholders and investors through the publication of the
annual report, general meetings of shareholders, newsletters,
press releases and our website. Meetings of analysts can by way
of webcasting at all times be reviewed by shareholders. Our
website provides all relevant information with regard to dates
of analyst meetings and procedures concerning webcasting.
Analysts’ reports and valuations are not assessed, commented
upon or corrected other than factually, by the company. For
further information visit our corporate website at group.tnt.
com.

We do not pay any fee(s) to parties for the carrying out of
research for analysts’ reports or for the production or
publication of analysts’ reports with the exception of credit
rating agencies.

Our Board of Management has adopted investor relations and
media guidelines with which all Board of Management members
must at all times abide unless explicitly exempted by the chief
executive officer.

Our contacts with the capital market are dealt with by the
members of the Board of Management, our investor relations
professionals, and from time to time other TNT personnel
specially mandated by the Board of Management.

Our website provides all information that is required to be
published. Our website will also give access to shareholders’
circulars required for any approvals sought from the general
meeting of shareholders. We commit in this respect to
shareholders’ circulars that in form and substance will be
similar to the standard that applies to similar instruments
issued by FTSE 100 companies.

Our website provides a summary of the resolutions of
shareholders’ meetings. The votes cast in relation to all
resolutions are disclosed to the persons attending the meeting
and the results of the voting are published at our website.
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INFORMATION ON OUR
LISTINGS, SHARE
PERFORMANCE AND DIVIDEND

STOCK EXCHANGE AND SHARE PRICE
INFORMATION

Since 29 June 1998, following our demerger from Royal KPN
N.V., our ordinary shares have been listed on the Amsterdam
Stock Exchange, which was renamed Euronext Amsterdam in
connection with the merger of the Amsterdam, Brussels and
Paris stock exchanges in 2000, and the New York Stock
Exchange.

As per 21 March 2006 we ended our listing on the London
Stock Exchange. We ended our listing on the Frankfurt Stock
Exchange on | June 2006.

The principal market for trading in our ordinary shares is
Euronext Amsterdam. TNT is included in the AEX index, which
consists of the top 25 companies in the Netherlands, ranked on
the basis of their turnover in the stock market and free float.
We have an unrestricted sponsored American Depositary
Receipt (ADR) facility with Citibank N.A. as depositary. The
ADRs evidence American Depositary Shares (ADSs), which
represent the right to receive one ordinary share. The ADSs
trade on the New York Stock Exchange under the symbol
“TNT” (changed from “TP” as of 4 December 2006).

The following tables set forth the high and low closing prices
for our ordinary shares on Euronext Amsterdam and the ADSs
on the New York Stock Exchange for the periods indicated:
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Euronext (in €) NYSE (in US$)
High Low High Low
2002 25.08 14.98 22.72 15.30
2003 19.34 11.71 23.59 13.10
Ist Quarter 16.00 11.71 17.00 13.10
2nd Quarter 15.74 13.53 18.65 15.10
3rd Quarter 17.62 14.83 20.08 17.13
4th Quarter 19.34 16.11 23.59 19.14
2004 20.15 16.22 27.25 19.79
Ist Quarter 19.34 16.22 24.30 19.79
2nd Quarter 18.95 17.12 23.08 20.86
3rd Quarter 19.80 17.74 24.50 21.50
4th Quarter 20.15 18.65 27.25 23.83
2005 26.40 19.40 31.28 23.60
Ist Quarter 22.45 19.65 29.93 25.47
2nd Quarter 22.55 20.32 29.03 24.92
3rd Quarter 21.94 19.91 27.29 24.05
4th Quarter 26.40 19.40 31.28 23.60
2006 32.62 26.30 43.20 31.59
Ist Quarter 28.57 26.30 34.53 31.59
2nd Quarter 31.00 26.64 39.64 33.74
3rd Quarter 30.27 27.04 38.46 33.84
4th Quarter 32.62 29.77 43.20 37.56
Euronext (in €) NYSE (in US$)
High Low High Low
2006
July 28.28 27.04 35.96 33.84
August 29.35 27.59 37.63 35.59
September 30.27 28.76 38.46 36.60
October 31.23 29.77 39.51 37.56
November 32.38 30.36 42.17 38.51
December 32.62 31.23 43.20 41.65
2007
January 36.08 32.56 46.68 42.46
February (through 22 February 2007) 34.99 34.38 46.00 44.70
Average daily volume (in shares) in 2006 was as follows:
VOLUMES ﬂ Zince 4 January 1999, our ordinary shat.‘es h?ve traded on
uronext Amsterdam in euro. Fluctuations in the exchange rate
I'st Quarter 1,968,426 1,491,962 between the euro and the US dollar will affect the US dollar-
2nd Quarter 2,127,333 1,579,483 equivalent of the euro price of our ordinary shares on
3rd Quarter 1.712,878 | 2,491,056 Euronext Amsterdé'lm and, a's a result, will affect the market
4th Quarter 2.112.745 | 2.486.541 E:igc:soof our ADSs in the United States. See chapter 10,

The highest closing price during 2006 was €32.62 on 19
December, and the lowest €26.30 on |3 January. A total of
approximately 21.5 million shares in the form of American
Depositary Shares (ADSs) were traded on the New York Stock
Exchange, compared with approximately 20.5 million in 2005.
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The following tables set forth the noon buying rates in the City
of New York for cable transfers as certified by the Federal
Reserve Bank of New York for the euro.

EXCHANGE RATES

US$ per €1 High Low |Average rate '
2002 1.0485 0.8594 0.9451
2003 1.2597 1.0361 1.1411
2004 1.3625 1.1801 1.2478
2005 1.3476 I.1667 1.2400
2006 1.3327 1.1860 1.2563

| Average of the noon buying rates on the last day of each month during the year.

US$ per €1 High Low
2006
July 1.2822 1.2500
August 1.2914 1.2735
September 1.2833 1.2648
October 1.2773 1.2502
November 1.3261 1.2705
December 1.3327 1.3073
2007
January 1.3286 1.2904
February (through 22 February 2007) 1.3140 1.2933

SHARE PERFORMANCE

2005

Stock price (in €)

High 32.62 26.40
Low 26.30 19.40
Close 32.58 26.40
Earnings per outstanding share 159.3 145.0
(in € cents)
Dividend (in € cents) 73.0' 63.0
Dividend pay-out ratio (as a %) 45.8 43.4
Dividend yield 2.24 2.39
(based on closing rate for the year)
P/E Ratio 20.45 18.21
Number of issued ordinary shares | 422,767,600 | 479,999,999
Stock market capitalisation 13,774 12,672
(in € millions)
Adjusted stock market 12,779 11,794

capitalisation 2 (in € millions)

| Estimate based on outstanding number of ordinary shares per 26 February 2007.
2 Adjusted for shares held by the company for cancellation.
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Our relative performance to the Euronext Amsterdam (AEX)
at closing prices during 2006 (AEX index rebased to our

company):
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Source: Bloomberg Professional.

Our relative performance to the Euronext Amsterdam (AEX)
at closing prices since listing in 1998 (AEX index rebased to
our company):
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Source: Bloomberg Professional.

Our ordinary shares are held worldwide in the form of bearer
shares, non-ADS registered shares and ADSs. Outside the
United States, ordinary shares are held primarily in bearer
form. In the United States, ordinary shares are held primarily in
the form of ADSs. Only bearer shares are traded on Euronext
Amsterdam, and only ADSs are traded on the New York Stock
Exchange.

Since the ordinary shares are in bearer form, the analyses of
shareholdings by region and investor type are estimates based
on the limited information available to us through market
sources. These estimates as of 3| December 2006 and
expressed as a percentage of total shares outstanding
(excluding treasury shares) on that date, are:

4%

Private Investor

Institutional/Other
9%% |

Source: Thomson Financial Shareholder information.



Other3% ————— Netherlands

sﬁ 12%

North America __

34%
——— United Kingdom
Other Europe 24%
27% |

Source: Thomson Financial Shareholder information.

The following table indicates the form in which the ordinary
shares were held as at 22 February 2007.

Number of Percentage of

shares outstanding

ordinary shares

Bearer shares 405,560,790 95.93%
Non-ADS registered shares 1,603 0.00%
ADSs' 17,205,207 4.07%

| Held by approximately 42 holders of record. Since some shares are held by
brokers and other nominees for their clients, this number may not be
representative of the actual number of ordinary shares held by US residents or
of the actual number of US resident benificial holders of ordinary shares.

In 2006, 51 1.3 million TNT shares were traded on the
Euronext Amsterdam market (2005: 518.7 million).
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DIVIDEND TNT

We try to meet shareholders’ return requirements through
dividends, share repurchases and growth in value of our shares.
TNT annually pays interim and final dividends in cash. TNT
pays cash dividends in euro. Exchange rate movements will
affect the amounts received by ADS holders on conversion by
the depositary of such cash dividends. Dividend pay out as a
guideline reflects about 35% of normalised net income, which is
defined as “profit attributable to the equity holders of the
parent” adjusted for significant one time and special items. This
normalising adjustment, in case it would be applied, is meant to
better reflect the underlying earnings development.

There are no legislative or other legal provisions currently in
force in the Netherlands or arising under the articles of
association restricting remittance to holders of our securities
not resident in the Netherlands. Cash dividends payable in euro
on our ordinary shares may be officially transferred from the
Netherlands and converted into any other convertible
currency.

100 —
36 38 40 48 57 63 73"
75 -
50 |—
25 |-
0
2000 2001 2002 2003 2004 2005 2006

*

Estimate based on outstanding number of ordinary shares per 26 February 2007.

INFORMATION ON OUR SHARE CAPITAL AND SHARES

AUTHORISED SHARE CAPITAL

By deed of 27 February 2006 our articles of association were
amended. As of that date our authorised share capital amounts
to €864,000,000, and is divided into 900,000,000 ordinary
shares, one special share, and 899,999,999 preference shares B
of €0.48 nominal value each.

ISSUED SHARE CAPITAL

General

Following the reduction of our issued share capital by
cancellation of shares in 2006, our issued share capital currently
amounts to €202,928,448.48. It is divided into 422,767,600
ordinary shares and one special share of €0.48 nominal value
each. No preference shares have been issued. All of our
outstanding shares are fully paid and non-assessable.

Repurchase of shares/Share buy back programmes
The reduction of our issued share capital to its current amount

was effected on 12 December 2006 following the completion in
April 2006 of the share buy back programme announced on 6
December 2005. Following the sale of our discontinued
logistics business, we commenced another buy back
programme on 6 November 2006 with the intention to cancel
the ordinary shares acquired through the programme. This
programme was completed on 23 January 2007. A proposal to
cancel the 30,947,707 shares repurchased under the
programme will be part of the agenda of the annual general
meeting of shareholders in 2007. Upon adoption the issued
share capital may be reduced accordingly.

The table below provides information on the shares
repurchased under the two programmes mentioned above as
well as on the ordinary shares repurchased under a programme
to hedge our obligations under existing share and share option
plans. The latter programme was announced on 3 May 2006
and completed on 23 May 2006. We did not repurchase any
other shares in 2006.
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REPURCHASED IN: Number of shares Average price paid Total number of | Approximate value of
purchased ' per share (in €) shares purchased as shares that may yet
part of publicly | be purchased as part
announced plans or | of publicly announced
programmes | plans or programmes
(in € million)
Plan announced on 6 December 2005 2
January 8,182,752 26.79 17,202,752 550
February 6,267,000 27.68 23,469,752 377
March 8,665,000 27.68 32,134,752 137
April 4,657,170 29.33 36,791,922 0
Plan announced on 3 May 2006 3
May 2,700,000 29.34 2,700,000 0
Plan announced on 6 November 2006 *
November 23,768,386 32.09 23,768,386 237
December 3,872,157 32.03 27,640,543 113
Total number of shares purchased in 2006 58,112,465 28.50

Between 24 May 2006 and 6 November 2006 we purchased no shares.

l
2 This plan to repurchase up to €1 billion worth of own shares was expired upon its completion on 19 April 2006.

3 This plan to repurchase 2.7 million own shares to cover our obligation under the existing management option plans and share grants was expired upon its completion on 23 May 2006.
4 This plan to repurchase up to €1 billion worth of own shares was not expired 31 December 2006.The then remaining value of €1 |3 million was repurchased in January 2007.

The plan expired upon completion on 23 January 2007.

For further information on the repurchase of shares in 2006
see also note 9 to the financial statements.

On 26 February 2007 we announced a new share repurchase
programme of up to €400 million to start as soon as possible
after the annual general meeting of shareholders on 20 April
2007. The programme follows the completion of the sale of
our freight management business. It is our intention to cancel
the ordinary shares acquired through the repurchase
programme.

Ability of the company to acquire its own shares

In order to execute share buy back programmes as described
above the company must be allowed to acquire its own shares.
Under Dutch law and our articles of association, we may
acquire our own shares, provided that they are fully paid-up. In
addition, if the shares are acquired for consideration, the
following conditions apply:

* our shareholders’ equity less the payment required to
acquire the shares may not fall below the sum of the paidup
capital and any reserves required by Dutch law or under the
articles of association, and

 after the share acquisition, we may not hold shares with an
aggregate nominal value exceeding one-tenth of our issued
share capital.

The acquisition of shares in our own capital may be effected by
a resolution of the Board of Management, which resolution is
subject to the approval of the Supervisory Board. Under our
current articles of association, an acquisition that amounts to
more than |% of the issued capital of ordinary shares is subject
to the approval of both the Supervisory Board and the holder
of the special share.

Except as set out below, the Board of Management requires
prior authorisation by the general meeting of shareholders to
acquire shares in the company for consideration. This
authorisation may be valid for a period of no more than 18
months from the date of the meeting and must specify:
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* the number of shares that may be acquired,
* the manner in which shares may be acquired, and
* the price limits within which shares may be acquired.

On 20 April 2006, the annual general meeting of shareholders
extended the then-current authority of the Board of
Management for another period of eighteen months to end on
20 October 2007.

Authorisation by the general meeting of shareholders is not
required if our own shares are acquired for the purpose of
transferring those shares to TNT employees pursuant to any
arrangements applicable to such employees.

Reduction of issued capital in general

Cancellation of shares following a repurchase is one of the
ways to reduce the issued capital. Our issued share capital may
also be reduced by way of a reduction of the nominal value of
our shares by amendment of our articles of association. The
general meeting of shareholders is the body to resolve to a
reduction of our issued capital. Under our articles of
association, such resolution may be taken only upon a proposal
of the Board of Management that has been approved by the
Supervisory Board. The latter requirement is more stringent
than is required by Dutch law.

Increase of issued capital by issuance of shares/
pre-emptive rights

Our Board of Management has been designated as the body
competent to issue shares in our company and grant rights to
subscribe for ordinary shares, including options and warrants.
Under our current articles of association, that resolution is
subject to the approval of both the Supervisory Board and the
holder of the special share.

The scope and duration of this authority of the Board of
Management is determined by the general meeting of
shareholders. Under our articles of association the scope
relates to all shares in our authorised share capital that have



not been issued, and duration of the authority shall be for a
period of five years at most.

On 20 April 2006, the annual general meeting of shareholders
extended the then-current authority of the Board of
Management for another period of eighteen months to end on
20 October 2007. Therefore, ordinary shares up to a maximum
of 10% of the issued share capital may be issued by resolution
of the Board of Management. An additional 10% of the issued
share capital may be issued that way when a share issue takes
place in relation to a merger or acquisition. The scope of the
authority to issue preference shares B was not limited.
Extension of this authority may also be effected by amending
our articles of association to that effect. If no extension is
given, the issue of shares or granting of rights to subscribe for
ordinary shares requires a resolution of the general meeting of
shareholders. Such resolution may only be taken upon a
proposal of the Board of Management, which proposal requires
approval of the Supervisory Board and, under our current
articles, the holder of the special share.

In principle, each holder of ordinary shares has a pre-emptive
right to any issue of ordinary shares or the granting of rights to
subscribe for these shares. Holders of ADSs do not qualify as
holders of ordinary shares in this respect. Shareholders’ pre-
emptive rights may be restricted or excluded by a resolution of
the Board of Management, if the Board of Management has
been designated as body competent to take such resolution.
Under our articles of association the scope and duration of this
authority is identical to the scope and duration to issue shares
and grant rights to subscribe for ordinary shares discussed
above. When vested, the authority to exclude or restrict pre-
emptive rights terminates on the date of termination of the
authority of the Board of Management to issue shares.

OTHER CHARACTERISTICS OF OUR SHARES

None of our ordinary shares is subject to any:

* redemption provisions,

 sinking fund provisions,

* change in control provisions, or

« discriminatory provisions against any of our shareholders as
a result of owning a substantial number of shares.

INFORMATION ON TAXATION
FOR SHAREHOLDERS OR
HOLDERS OF ADSs RESIDENT
IN THE US

The following is a summary of the material Dutch and US tax
consequences of the ownership of ordinary shares or American
Depositary Shares (ADSs) by US Holders (as defined below).
However, the discussion is limited in the following ways:

The discussion does not cover you if your functional currency
is not the US dollar, if you do not hold your ordinary shares or
ADS:s as a capital asset (that is, for investment purposes), or if
you have a special tax status.

The discussion does not cover tax consequences that depend
upon your particular tax situation in addition to your
ownership of the ordinary shares or ADSs.
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The discussion does not cover you if you are a partner in a
partnership (or entity treated as a partnership for US tax
purposes). If a partnership holds ordinary shares or ADSs, the
tax treatment of a partner will generally depend upon the
status of the partners and upon the activities of the partnership.
The discussion is based on current law. Changes in the law may
change the discussion below.

The discussion does not cover state, local or foreign law, or gift
or estate tax.

The discussion does not cover you if you are a holder of (i) a
“substantial interest” in the company for Dutch tax purposes
(in broad terms, non-Dutch entities and individuals who hold
or have held directly or indirectly, either independently or
jointly with certain close relatives, at least 5% of the nominal
paid-up capital of any class of shares in the company, or rights
to acquire such shares) or (ii) of 10% or more (by vote or
value), directly, indirectly or by attribution, of ordinary shares
or ADSs in the company for US federal income tax purposes.

To ensure compliance with requirements imposed by the
Internal Revenue Service, we inform you that: (i) any US federal
tax advice contained in this communication (including any
attachment) is not intended or written by us to be used, and
cannot be used, by any taxpayer for the purpose of avoiding tax
penalties under the Internal Revenue Code; (i) such advice was
written in connection with the promotion or marketing of the
transactions or matters addressed herein; and (iii) taxpayers
should seek advice based on their particular circumstances
from an independent tax advisor.

This section applies to you if you are a US Holder. A US

Holder is:

¢ an individual US citizen or resident alien;

* a corporation,or entity taxable as a corporation for US
federal income tax purposes, that was created under US law
(federal or state); or

* an estate or trust whose world-wide income is subject to
US federal income tax.

For purposes of this section, a US Holder does not include any
of the above persons who is also resident (or is deemed
resident, or has elected to be taxed as resident) in the
Netherlands for Dutch tax purposes, or is engaged in a trade
or business in the Netherlands through a permanent
establishment.

The discussion below assumes that the company is not, and will
not become, a passive foreign investment company for US
federal income tax purposes.

DUTCH TAX CONSIDERATIONS

Dividends distributed by the company are in principle subject
to tax at source at the current rate of 15%, which will be
withheld and remitted by the company to the Dutch tax
authorities. Under the 1992 US-Netherlands treaty, as
amended by a 2004 protocol (the Treaty), dividends paid by the
company to a company that is a resident of the United States
and that qualifies for the benefits of the Treaty are generally
eligible for a reduction of this rate to:

0%, if the recipient is a US company directly owning shares or
ADSs, for a 12-month period ending on the date the dividend is
declared, that represent at least 80% of the voting power in the
company and certain other conditions are met; or

5%, if the recipient is a US company (not qualifying for the 0%
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rate) directly owning shares or ADSs that represent at least 10
percent of the voting power in the company.

US TAX CONSIDERATIONS

Dividends

The gross amount of any distributions on the ordinary shares
or ADSs will be subject to US federal income taxation as a
dividend. Any tax withheld from the payment must be included
in this gross amount even though it is not in fact received. Such
dividends will not be eligible for the dividends received
deduction generally allowed to US corporations in respect of
dividends received from other US corporations. However, for
a US Holder that is an individual, trust or estate, such amount
will generally be treated as “qualified dividend income” that is
taxable at a preferential tax rate (currently effective through
2010) of 15%, provided that such holder has held the ordinary
shares or ADSs for a minimum holding period of at least 61
days during a specified 121-day period. Dividends will be
income from sources outside the United States. Dividends paid
in taxable years beginning after December 31, 2006 will be
“passive category” or “general category” income for purposes
of computing the foreign tax credit allowable to a US Holder.

Sale or Other Disposition

Upon the sale or other disposition of ordinary shares or ADSs,
a US Holder will have taxable gain or loss equal to the
difference between the amount received by such holder and its
tax basis (generally, cost) in the ordinary shares or ADSs. Such
gain or loss will generally be capital gain or loss from sources
within the United States, and will be long-term capital gain or
loss if a US Holder held the ordinary shares or ADSs for more
than one year. For an individual, trust or estate, the maximum
tax rate on long-term capital gain is 15% for gains realized
through 2010. The deductibility of capital losses is subject to
limitations.

Information Reporting and Backup Withholding

Backup withholding and information reporting requirements
may apply to certain payments to US Holders of dividends on
ordinary shares or ADSs, and to the proceeds of a sale or
other disposition of ordinary shares or ADSs. The company,
its agent, a broker, or any paying agent, as the case may be, may
be required to withhold tax from any payment that is subject
to backup withholding at a rate of 28% (which rate may be
subject to change in the future) of such payment if the US
Holder fails (a) to furnish the US Holder’s taxpayer
identification number, (b) to certify that such US Holder is not
subject to backup withholding or (c) to otherwise comply with
the applicable requirements of the backup withholding rules.
Certain US Holders (including, among others, corporations)
are not subject to the backup withholding and information
reporting requirements, Backup withholding is not an additional
tax. Any amounts withheld under the backup withholding rules
from a payment to a US Holder generally may be claimed as a
credit against such US Holder’s US federal income tax liability
provided that the required information is furnished to the US
Internal Revenue Service.

The above description is not intended to constitute a complete
analysis of all tax consequences relating to the acquisition,
ownership and disposition of ordinary shares or ADSs.
Holders should consult their tax advisors concerning the tax
consequences of their particular situations, including the tax
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consequences under state, local, foreign and other tax laws,
and their ability to qualify for the benefits of the Treaty.

OTHER INFORMATION

PEER GROUP COMPARISON

For comparative reasons, our company has defined a peer
group of publicly listed companies with activities in the same
industries in which TNT is active. This peer group consists of
the Germany-based company Deutsche Post, with activities in
mail, express and logistics, the Swiss based Kuehne & Nagel
International AG, active in freight management and logistics, as
well as the two United States-based express carriers FedEx and
United Parcels Services. For this peer group, the comparative
performance in terms of total shareholder returns in 2006 is
charted below.

35 —
26.3%
30 -
25 -

20 -

UPS FDX Eurotop DPWN AEX Kuehne TNT

300 &Nagel

Source: Bloomberg Professional (own currency based).

As of 2007 we intend to remove Kuehne & Nagel from our
peer group to better reflect TNT’s business mix following the
divestment of the logistics division on 4 November 2006 and
the planned divestment of our freight management business
(formerly Wilson) as announced on |6 November 2006.

FINANCIAL CALENDAR FOR 2007

26 February Announcement of 2006 fourth quarter

and 2006 full year results
20 April TNT annual general meeting of shareholders
24 April Final ex-dividend listing (payment: 2 May 2007)
3 May Publication of 2007 first quarter results
30 July Publication of 2007 second quarter results
29 October Publication of 2007 third quarter results

DOCUMENTS ON DISPLAY

Securities and Exchange Commission

We are subject to the informational reporting requirements of
the Securities Exchange Act of 1934 and file reports and other
information with the SEC. You may examine the reports and
other information filed by us, without charge, at the public
reference facilities maintained by the SEC at 100 F Street, NE,
Washington, D.C., 20549. You may also receive copies of these
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materials by mail from the SEC’s Public Reference Branch at
450 Fifth Street, N.W., Washington, D.C., 20549. For more
information on the public reference rooms, call the SEC at
I-800-SEC-0330. Our reports and other information filed with
the SEC are also available to the public from commercial
document retrieval services and the website maintained by the
SEC at http://lwww.sec.gov. Our ADSs are traded on the
New York Stock Exchange, and these materials are available for
inspection and copying at their offices at 20 Broad Street, New
York, New York, 10005.

This annual report on Form 20-F is our annual report for
purposes of compliance with our New York Stock Exchange
obligations to provide an annual report.

Publications

Share is a Dutch-language quarterly magazine distributed to
14,000 individual shareholders and other interested readers in
the Netherlands. This magazine and other publications can also
be viewed and ordered through our website.

Websites

For the latest and archived press releases, corporate
presentations and speeches, current share price and other
company information such as our online annual report and
interim reports, please visit our corporate website at group.tnt.
com.

We also invite you to visit the sites of our two main trading
brands: www.tnt.com, www.tntpost.nl. The information on
these websites does not form part of this annual report.
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TNT INVESTOR RELATIONS

Through our investor relations activities, we aim to provide
shareholders with accurate and timely information. We
proactively and openly communicate with institutions and
private investors and with intermediary groups such as analysts
and financial journalists.

In addition to the quarterly, half-yearly and yearly result
presentations, we maintain regular contacts with financial
analysts and retail and institutional investors through meetings,
roadshows, conference calls and company visits. In 2006, we
visited investors in major financial cities in Europe, the United
States and Asia.

The annual report on Form 20-F is filed electronically with
the SEC.

Visiting address*
Neptunusstraat 41-63
2132 JA Hoofddorp
The Netherlands

Mailing address

TNT Investor Relations
P.O. Box 13000

1100 KG Amsterdam
The Netherlands

Telephone +31 20 500 6455

Fax +31 20 500 7515

E-mail investorrelations@tnt.com
Internet site group.tnt.com

* This is also our registered office address where
we may be reached under telephone number:
+31 (0)20 500 6000.
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