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   =======
   NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OF FREIGHTWAYS LIMITED
   ===============================================================
   Notice is hereby given to all Shareholders that the Annual Meeting of
   Shareholders of Freightways Limited (Freightways) will be held in the
   Great Northern Room, Ellerslie Convention Centre, Ellerslie
   Racecourse, Greenlane Road, Auckland, on Thursday, 25 November 2004 at
   10.00 am.
   ======================================================================
   Business
   ========
   1.Chairman’s introduction
   =========================
   2.Managing Director’s Review and Trading Update
   ===============================================
   3.Resolutions
   =============
   To consider, and if thought fit, to pass the following ordinary
   resolutions:
   ===============================================================
   4.That Mr Wayne Boyd, currently the Chairman of the Board, be
   re-elected as a Director of Freightways.
   =============================================================
   5.That Mr Warwick Lewis be re-elected as a Director of Freightways.
   ===================================================================
   6.That the Directors are authorised to fix the Auditors’ remuneration.
   ======================================================================
   To consider, and if thought fit, to pass the following resolution as a
   special resolution:
   ======================================================================
   4. That the Company adopt as its new Constitution, effective
   immediately, a constitution in the form presented to the meeting and
   specified in the Notice of Annual Meeting.
   By Order of the Board
   =====================
   
   =======
   Mark Royle
   CHIEF FINANCIAL OFFICER
   =======================
   20 September 2004
   =================
   PROXIES AND REPRESENTATIVES
   ===========================
   Shareholders may exercise their right to vote at the meeting either by
   being present in person or by appointing a proxy to attend and vote in
   your place. A proxy need not be a shareholder of the Company. A body
   corporate shareholder may appoint a representative to attend the
   meeting on its behalf. A combined admission card and proxy form is
   enclosed with this notice. If you wish to vote by proxy you must
   complete and sign the proxy form and send it to the Company’s share
   registrars, Computershare Investor Services Limited, no later than 48
   hours prior to commencement of the meeting. The proxy form is
   pre-addressed and requires no postage stamp if posted in New Zealand.
   If you wish to deposit your proxy by fax, please send it to
   Computershare on fax (09) 488 8787.
   ======================================================================
   EXPLANATORY NOTES
   =================
   Re-Election of Directors
   Mr Wayne Boyd, Chairman of the Board, and Mr Warwick Lewis are
   retiring by rotation and being eligible offer themselves for
   re-election. The Board has determined that Mr Boyd and Mr Lewis are
   both independent Directors. The Board unanimously recommends that
   shareholders vote in favour of their re-election.
   Wayne Boyd
   LLB (HONS), M INST D MAICD
   Wayne was appointed a Director and elected Chairman of Freightways in
   June 2003. After practising law for 18 years and spending five years
   in investment banking, he established a specialist advisory business
   and a career as a professional director. Wayne is Chairman of Auckland
   International Airport Limited and Ngai Tahu Holdings Corporation
   Limited, and a director of Telecom Corporation of New Zealand Limited,
   Forsyth Barr Group Limited and Tru-Test Corporation Limited.
   Warwick Lewis
   FCILT
   Warwick established Chep Handling Systems Limited in 1974, having
   previously spent 18 years in the shipping industry both in New Zealand
   and the United Kingdom. After 13 years with Chep, he was appointed
   Commercial Manager of Freightways in 1986. Warwick became Managing
   Director in 1994 where he remained until his retirement in 1999.
   Auditors
   The present auditors of the Company are PricewaterhouseCoopers. Under
   the Companies Act 1993 they will continue in office.
   Constitution
   NZX has recently made a number of changes to its Listing Rules (Rules).
   Set out below is a summary of the key changes to the Rules. Because
   Freightways Limited (Company) is listed on the NZSX, it must comply
   with the Rule changes. The Company’s constitution needs to be updated
   because it no longer accurately reflects the Rules.
   The directors are of the view that given the scope and extent of the
   Rule changes since the Constitution was adopted, the best approach is
   now to adopt a new Constitution in the form attached. The proposed
   Constitution is in a short form. A short form Constitution must be
   read in conjunction with and by reference to the Rules and the
   Companies Act 1993 which are incorporated by reference. Various other
   NZX listed companies have opted for this approach.
   Accordingly, shareholders are being asked to adopt a new constitution.
   The new Constitution incorporates the Rules by reference rather than
   setting them out in the Constitution (as a result of an amendment made
   to Rule 3.1.1(a) in May 2004).
   This new approach means that the Company should not need to alter its
   constitution to reflect future Rule changes. However, people wishing
   to understand the Company’s Constitutional obligations will need to
   refer to the Rules themselves (a full copy of which is available at
   www.nzx.com). Shareholders are advised that the new constitution will
   not affect the rights attached to the Company’s shares, nor impose or
   remove any restrictions on the Company’s powers.
   Further, because of this approach, the new Constitution does not
   repeat sections of the Companies Act 1993 which would apply to the
   Company whether or not they were in the Constitution. This means that
   the Company should not need to amend its Constitution each time the
   Companies Act is amended. This also has the effect that shareholders
   will not be required to approve amendments to the Constitution which
   are based on changes to the Listing Rules.
   NZX has approved the proposed new Constitution.
   Recent key amendments to the Listing Rules
   ------------------------------------------
   NZX made several key changes to the Rules in October 2003 and again in
   May 2004. These amendments are summarised below.
   Change in thresholds for related party transactions
     * 
       The related party transaction thresholds have changed so that they
       are now calculated on the basis of the Company’s average market
       capitalisation (the previous test was based on the lesser of
       shareholders’ funds or average market capitalisation).
     * 
       Related party transactions are now permitted without shareholder
       approval for transactions which are employment agreements (with a
       natural person who is not a director) or where the total value of
       the transaction is less than $250,000.
   Change in thresholds for major transactions
     * 
       The threshold for shareholder approval to a material transaction
       has been amended to transactions of a gross value exceeding 50% of
       an issuer’s average market capitalisation (the previous test was
       50% of the lesser of an issuer’s average market capitalisation or
       the gross value of its assets).
   Increase in limits for issue of equity securities
     * 
       The percentage limit of equity securities which may be issued
       without shareholder approval to persons other than directors or
       employees in any 12 month period has increased from 10% to 15%.
     * 
       The percentage limit of equity securities which may be issued to
       employees without shareholder approval in any 12 month period has
       increased from 2% to 3%.
     * 
       New equity securities may be issued to existing equity security
       holders without shareholder approval if the consideration does not
       exceed $5,000 per holder and the number of equity securities
       issued does not exceed 30% of the number of fully paid equity
       securities already on issue.
     * 
       The time limit for completing issues of securities which have been
       approved by shareholders has been increased from 6 months to 12
       months.
     * 
       The time limit for completing issues of securities made solely to
       employees has been increased from 12 months to 36 months.
     * 
       The Company cannot reprice or amend the terms of any securities
       issued with shareholder approval to or for the benefit of
       employees or directors, without either the approval of NZX or a
       further ordinary resolution of shareholders.
   Increase in limit for buybacks
     * 
       The percentage limit of equity securities which may be acquired by
       an issuer in compliance with section 60(1)(b)(ii) of the Companies
       Act other than from directors, associated persons of directors or
       employees in any 12 month period has increased from 10% to 15%.
   Director remuneration and payments on cessation of office
     * 
       The Company cannot make payments to directors on cessation of
       office without shareholder approval.
     * 
       No remuneration can be paid to a director in his or her capacity
       as a director of an issuer or any subsidiary of an issuer (unless
       that subsidiary is itself listed) unless authorised by an ordinary
       resolution.
   Corporate Governance
     * 
       NZX has made a number of changes to the corporate governance
       provisions of the Rules. For the Company, these changes will take
       effect from the date of the Meeting by virtue of the adoption of
       this proposed Constitution.
     * 
       Issuers must have a minimum of two independent directors, or if
       the issuer has eight or more directors, either three or one-third
       (whichever is the greater) must be independent. The Board must
       determine who is independent and advise the market.
     * 
       Issuers must have an audit committee, with at least 3 members. It
       must comprise only directors and a majority must be independent.
       One member must have a financial or accounting background and
       among other things, the committee must ensure that the external
       auditor or lead audit partner is changed every 5 years.
   NZX has adopted a Corporate Governance Best Practice Code (Code).
   Compliance with the Code is not mandatory, but issuers must disclose
   whether their corporate governance policies "materially differ" from
   the Code.
   ====================================================================
   A copy of the proposed Constitution is available to any shareholder
   upon request by calling Mark Royle on (09) 571 9673. Alternatively, an
   electronic copy may be viewed on, or downloaded from, the Company’s
   website (www.freightways.co.nz). Copies will also be available for
   inspection at the Meeting.
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